
UNITED STATES ENVIRONMENTAL PROTECTION AGENCY 
REGION6 

1445 ROSS AVENUE, SUITE 1200 
DALLAS TX 75202-2733 

DEC 3 1 2013 

SPECIAL NOTICE LETTER-- URGENT LEGAL MATTER 
PROMPT REPLY NECESSARY, CERTIFIED MAIL: 7010 2780 0002 4354 8245 
RETURN RECEIPT REQUESTED 

Chintan K. Amin 
Senior Counsel 
Bayer Corporation 
Pittsburgh,Pennsylvania 15241 

Re: Cedar Chemical Corporation Superfund Site, West Helena, Phillips County, Arkansas 
Request that you fund or perform Rl/FS and reimbursement of costs 
Special Notice: Please respond with a good-faith offer within 60 days 

Dear Sir/Madam: 

The purpose of this letter is to invite Bayer Corporation as a Potentially Responsible Party (PRP) to 
enter into negotiations with the U.S. Environmental Protection Agency (EPA) to undertake a Remedial 
Investigation and Feasibility Study (Rl/FS) regarding hazardous substance contamination at the Cedar 
Chemical Corporation Superfund Site in West Helena, Phillips County, Arkansas (Site). The EPA has 
determined that there is a release or a substantial threat of a release of hazardous substance(s) at or from 
the Site and has identified numerous parties as owner/operator or an arranger/generator who shipped 
hazardous substances to the Site. The EPA has determined that there is contamination in the ground at 
the Site. According to copies of deed records and toll manufacturing agreements, you generated or 
shipped material containing a hazardous substance to the Site. Based on your status as an 
arranger/generator or transporter, the EPA has determined that you are potentially liable under Section 
107(a) of the Comprehensive Environmental Response, Compensation, and Liability Act (CERCLA or 
Superfund), 42 U.S.C. § 9607(a), and are responsible for the cleanup of the Site, including all past costs 
incurred by the EPA in responding to releases at the Site. The EPA is now contacting you and each PRP 
to offer an opportunity to enter into negotiations to perform the selected response and resolve the 
liability for the Site. 

Opportunity to Negotiate 

On behalf of the EPA, I am offering you this opportunity to enter into negotiations because the EPA 
believes that Bayer Corporation may be responsible for the cleanup of the Site under the Superfund 
Law. I have enclosed a "special notice" which explains that responsibility more clearly in Enclosure I. 
This notice also explains the purpose of the enclosed Draft Administrative Order on Consent in 
Enclosure 2 and the enclosed Draft StatementofWork, which is Enclosure 3. A summary of past costs 
can be found in Enclosure 4. A list of all parties receiving this letter is contained in Enclosure 5. 
Enclosure 6 includes one document as an example showing evidence that you sent hazardous substances 
to the Cedar Chemical Corporation Superfund Site. 

Internet Address (URL) • http://www.epa.gov/region6 
Recycled/Recyclable • Printed with Vegetable Oil Based Inks on 100% Recycled Paper, Process Chlorine Free 



Within fourteen (14) days of the receipt of this letter, I ask you to contact the EPA Superfund Cost· 
Recovery Enforcement Officer, Mr. Lance Nixon at (214) 665-2203 or nixon.lance@epa.gov, or have 
your attorney contact the EPA Assistant Regional Counsel, Marvin Benton, at (214) 665-3190 or 
benton.marvin@epa.gov, and let the EPA know whether you plan to enter into on-going, good-faith 
negotiations to enter into a settlement agreement with the EPA to perform a Remedial Investigation and 
Feasibility Study at the Site. 

My staff will be available to explain the Superfund program and special notice process to you and 
respond to any concerns and questions you may have. If you or your attorney have legal questions, 
please call Mr. Benton at (214) 665-3190. If you have technical questions about the Site, please contact 
the Remedial Project Manager, Mr. Philip Allen, at (214) 665-8516. If you have any other questions, 
please contact Mr. Nixon at the number above. 

We look forward to working with you during the coming months. 

Sincerely yours, 

/) 11 [Ml;J /}-
:itt1tttfi~/ , · 1; wh;~ 
C~l EdlundJE. . · / (j 
Director 
Superfund Division 

Enclosures ( 6) 
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ENCLOSURE 1 

SPECIAL NOTICE REGARDING 
REMEDIAL INVESTIGATION AND FEASIBILITY STUDY 
CEDAR CHEMICAL CORPORATION SUPERFUND SITE 

WEST HELENA, PHILLIPS COUNTY, ARKANSAS 

This Special Notice is from the U.S. Environmental Protection Agency (EPA). This notice says you may 
be liable for the costs of the cleanup of hazardous substances released into the environment at the Cedar 
Chemical Corporation (CCC) Superfund Site (Site) which is located in West Helena, Phillips County, 
Arkansas. 

This notice provides you with information in four categories: 

1. First, this notice tells you that you may be liable for the cleanup of hazardous substances, 
including acetic acid, benzoic acid, carbon tetrachloride, butyl amine, copper, copper cyanide, 
and sodium cyanide, at the Cedar Chemical Corporation Superfund Site (Site). This notice is 
issued under the Comprehensive Environmental Response, Compensation, and Liability Act, 
which is abbreviated as "CERCLA." CERCLA is also known as Superfund. 

2. Second, this notice asks you to pay certain costs and/or to finance or perform a Remedial 
Investigation and Feasibility Study (RI/FS) regarding the hazardous substance contamination on 
the Site under a settlement agreement with the EPA. The purpose of the Remedial Investigation 
is to determine the nature and extent of contamination and any threat to the public health, 
welfare, or the environment caused by the release or threatened release of hazardous substances, 
pollutants or contaminants at or from the Site. The purpose ofthe Feasibility Study is to 
determine and evaluate alternatives for remedial action to prevent, mitigate or otherwise respond 
to or remedy any release or threatened release of hazardous substances, pollutants, or 
contaminants at or from the Site. 

3. Third, this notice requests that you respond within 14 days from your receipt of this 
notice on whether you wish to be added to the on-going negotiations to enter into a settlement to 
conduct or finance the RI/FS. 

4. Fourth, this notice explains that the EPA will consider any party's ability to pay in 
determining an appropriate settlement amount and/or performance of the Rl/FS. 

! 
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BACKGROUND 

The Site is a former specialty chemical manufacturing facility located on.about 48 acres of property at 
West Helena, Arkansas. Its business address is 49 Phillips Road. The Site is bounded by Arkansas 
Highway 242 to the northwest, the Union Pacific Railway to the northeast, and other industrial park 
properties to the southeast and southwest. Residential areas are located within one half mile southwest 
and northeast of the Site. The Site consists of six separate processing units, laboratories, a finished goods 
warehouse, a storm water pond, a wastewater treatment plant, a warehouse and various other buildings. 
The Site was originally constructed in 1970 as a Propanil manufacturing facility by the Helena Chemical 
Company. The Site was owned and operated by Cedar Chemical Corporation from approximately 1986 
until October 2002. Environmental issues associated with the Site included abandoned chemicals, buried 
drums, a constructed drum vault filled with unknown chemicals, ground water contamination, surface 
and subsurface soil contamination, and an abandoned storm water and wastewater treatment system. 
There were a number of hazardous chemicals present at the Site. These substances included, but were 
not limited to, acetic acid, benzoic acid, carbon tetrachloride, butyl amine, copper, copper cyanide, and 
sodium cyanide. 

I. NOTICE THAT YOU MAY BE LIABLE 

CERCLA says that four types of persons (entities) are liable for cleaning up (or paying the EPA to clean 
up) hazardous substances that have been released. The four types of liable persons are: 

I. Persons who now own the place where the hazardous substance was released; 

2. Persons who orice owned or operated the place where the hazardous substance was released 
during the time when the hazardous substance was disposed of; 

3. Persons who arranged for disposal or treatment of hazardous substances at the place where the 
hazardous substance was released; or 

4. Persons who selected the place where the hazardous substance was released as a disposal site and 
transported the hazardous substances to that place. 

The EPA's term for these persons is Potentially Responsible Parties or PRPs. 

You may want to read the section of the CERCLA law, which tells which persons are liable for the cost 
of cleaning up hazardous substances. CERCLA can be found in Title 42 of the United States Code 
(U.S.C.) in Sections 9601 through 9675. The part ofCERCLA which tells about these responsible parties 
can be found at Section 9607. Definitions of terms used in CERCLA can be found in Section 9601. 
Section 9607 is sometimes called Section 107, the section number which it has in the act of Congress. 

Records which we have on hand indicate that you generated or transported hazardous substances to the 
Cedar Chemical Corporation Superfund Site. Accordingly, you may be a potentially responsible party 
(PRP) under the Superfund law. The EPA invites you to take stock of the evidence and to enter into the 
enclosed AOC for RifFS on the Site in order to settle your liability with the EPA with respect to this 
matter. 



II NEGOTIATION PERIOD AND MORATORIUM REGARDING CERTAIN ACTIVITY 
AT THE SITE 

The EPA has determined that use of the special notice procedures specified in CERCLA Section 122( e), 
42 U.S.C. § 9622(e), may facilitate a settlement between the EPA and the PRPs the EPA has thus far· 
identified. Therefore, pursuant to CERCLA Section122(e)(2)(C), 42 U.S.C. § 9622(e)(2)(C), this notice 
offers you the opportunity to negotiate a settlement, to conduct an RifFS at the Site. The settlement will 
provide for you and other PRPs to: (1) conduct or finance the RI/FS activities required for the Site, and 
(2) reimburse the EPA for costs to be incurred in overseeing the PRPs' performance of the RifFS. 

If settlement is reached between the EPA and the PRPs, the settlement will be embodied in an AOC to be 
issued by the Superfund Division Director, EPA Region 6. 

A draft AOC, written specifically for the Site, and a draft Statement of Work (SOW) for the RI/FS 
activities are enclosed (Enclosure 2 and 3, respectively). An electronic version of the draft AOC and 
SOW may be obtained from EPA Assistant Regional Counsel Mr. Marvin Benton at (214) 665-3190. 

III PLEASE RESPOND WITHIN 14 DAYS OF YOUR RECEIPT OF THIS LETTER 

Please use the enclosed draft AOC and draft SOW to assist you in determining whether youwish to 
negotiate a settlement to conduct the RI/FS and for reimbursing the EPA for future oversight costs. 
Please provide in writing a statement that you are willing to negotiate the performance and/or financing 
of the RVFS in a manner consistent with the EPA's draft SOW and draft AOC and that you are also 
willing to negotiate the means to reimburse the EPA for response costs to be incurred in overseeing the 
PRPs performance of the RVFS. 

If the EPA determines that you have not submitted a statement within the 14-day period, the EPA may, 
thereafter, terminate its offer inviting you to the negotiation moratorium period pursuant to Subsection 
122(e)(4) ofCERCLA, 42 U.S.C. § 9622(e)(4), and commence such response activities or enforcement 
actions as may be appropriate. 

Please mail, fax or email your statement to Mr. Marvin Benton at the following address: 

Marvin Benton 
Assistant Regional Counsel ( 6RC-S) 
U.S. Environmental Protection Agency 
Region 6 
1445 Ross Avenue 
Dallas, TX 75202-2733 
(214) 665-3190 
FAX (214) 665-6460 
E-mail: benton.marving@epa.gov 

Enclosure 1- Special Notice Regarding RJ/FS 
Cedar Chemical Corporation Superfund Site Page 3 of3 
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UNITED STATES 
ENVIRONMENTAL PROTECTION AGENCY 

REGION6 

IN THE MATTER OF: 
Cedar Chemical SUPERFUND SITE 
West Helena, Phillips County, Arkansas 

See Appendix A for List of Respondents, 

Respondents 

ADMINISTRATIVE ORDER ON 
CONSENT FOR REMEDIAL 
INVESTIGATION/FEASIBILITY STUDY 

U.S. EPA Region 6 
CERCLA Docket No. 

Proceeding Under Sections 104, 107 and 
122 of the Comprehensive Environmental 
Response, Compensation, and Liability Act, 
as amended, 42 U.S.C. §§ 9604, 9607 and 
9622. 

ADMINISTRATIVE SETTLEMENT AGREEMENT AND ORDER ON CONSENT 
FOR REMEDIAL INVESTIGATION/FEASIBILITY STUDY 

I. JURISDICTION AND GENERAL PROVISIONS 

I. This Administrative Settlement Agreement and Order on Consent ( "Settlement 
Agreement") is entered into voluntarily by the United States Environmental Protection Agency 
("EPA") and the Respondents listed in Appendix A, incorporated by reference herein 
("Respondents"). The Settlement Agreement concerns the preparation and performance of a 
remedial investigation and feasibility study ("RI/FS") at the Cedar Chemical Superfund Site 
("Site"), located at 49 Phillips Road, West Helena, Phillips County, Arkansas and the 
reimbursement for future response costs incurred by EPA in connection with the RI/FS. 

2. This Settlement Agreement and Order on Consent is issued nnder the authority vested 
in the President of the United States by Sections 104, 107 and 122 of the Comprehensive 
Environmental Response, Compensation, and Liability Act, as amended, 42 U.S.C. §§ 9604, 
9607 and 9622 ("CERCLA"). This authority was delegated to the Administrator of EPA on 
January 23, 1987, by Executive Order 12580,52 Fed. Reg. 2926 (Jan. 29, 1987), and further 
delegated to Regional Administrators on May 11, 1994, by EPA Delegation Nos. 14-14-C and 
14-14-D. This authority was further redelegated by the Regional Administrator of EPA Region 6 
to the Superfund Division Director by (insert the numerical designations and dates of regional 
delegation). 

3. In accordance with Sections 104(b)(2) and 122G)(l) ofCERCLA, 42 U.S.C. §§ 
9604(b)(2) and 9622(j)(l), EPA notified the Federal and State natural resource trustees on 
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______ , 2012, of negotiations with potentially responsible parties regarding the release of 
hazardous substances that may have resulted in injury to the natural resources under Federal and 
State trusteeship. 

4. EPA and Respondents recognize that this Settlement Agreement and Order on 
Consent has been negotiated in good faith and that the actions undertaken by Respondents in 
accordance with this Order do not constitute an admission of any liability. Respondents do not 
admit, and retain the right to controvert in any subsequent proceedings other than proceedings to 
implement or enforce this Settlement Agreement and Order on Consent, the validity of the 
findings of fact, conclusions oflaw and determinations in Sections V and VI of this Settlement 
Agreement and Order on Consent . Respondents agree to comply with and be bound by the 
terms of this Order and further agree that they will not contest the basis or validity of this 
Settlement Agreement and Order on Consent or its terms. 

II. PARTIES BOUND 

5. This Settlement Agreement and Order on Consent applies to and is binding upon 
EPA and upon Respondents and their heirs, successors and assigns. Any change in ownership or 
corporate status of a Respondent including, but not limited to, any transfer of assets or real or 
personal property shall not alter such Respondent's responsibilities under this Settlement 
Agreement. 

6. Respondents are jointly and severally liable for carrying out all activities required by 
this Settlement Agreement and Order on Consent. In the event of the insolvency or other failure 
of any one or more Respondents to implement the requirements of this Settlement Agreement 
and Order on Consent, the remaining Respondents shall complete all such requirements. 

7. Respondents shall ensure that their contractors, subcontractors, and representatives 
receive a copy of this Settlement Agreement and Order on Consent and comply with this 
Settlement Agreement and Order on Consent. Respondents shall be responsible for any 
noncompliance with this Settlement Agreement and Order on Consent. 

8. Each undersigned representative of Respondents certifies that he or she is fully 
authorized to enter into the terms and conditions of this Settlement Agreement and Order on 
Consent and to execute and legally bind Respondents to this Settlement Agreement and Order on 
Consent. 

III. STATEMENT OF PURPOSE 

9. In entering into this Settlement Agreement and Order on Consent, the objectives of 
EPA and Respondents are: (a) to determine the nature and extent of contamination and any 
threat to the public health, welfare, or the environment caused by the release or threatened 
release of hazardous substances, pollutants or contaminants at or from the Site, by conducting a 
Remedial Investigation as more specifically set forth in the Statement of Work ("SOW") attached 
as Appendix B to this Settlement Agreement and Order on Consent; (b) to identify and evaluate 
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remedial alternatives to prevent, mitigate or otherwise respond to or remedy any release or 
threatened release of hazardous substances, pollutants, or contaminants at or from the Site, by 
conducting a Feasibility Study as more specifically set forth in the SOW in Appendix B to this 
Order; and (c) to recover response and oversight costs incurred by EPA with respect to this 
Order. 

10. The Work conducted under this Settlement Agreement and Order on Consent is 
subject to approval by EPA and shall provide all appropriate and necessary information to assess 
Site conditions and evaluate alternatives to the extent necessary to select a remedy that will be 
consistent with CERCLA and the National Oil and Hazardous Substances Pollution Contingency 
Plan, 40 C.F.R. Part 300 ("NCP"). Respondents shall conduct all Work under this Settlement 
Agreement and Order on Consent in compliance with CERCLA, the NCP, and all applicable 
EPA guidances, policies, and procedures. 

IV. DEFINITIONS 

II. Unless otherwise expressly provided herein, terms used in this Settlement Agreement 
and Order on Consent that are defined in CERCLA or in regulations promulgated under 
CERCLA shall have the meaning assigned to them in CERCLA or in such regulations. 
Whenever terms listed below are used in this Settlement Agreement and Order on Consent or in 
the appendices attached hereto and incorporated hereunder, the following definitions shall apply: 

a. "CERCLA" shall mean the Comprehensive Environmental Response, 
Compensation, and Liability Act of 1980, as amended, 42 U.S.C. §§ 9601, et seq. 

b. "Day" shall mean a calendar day. In computing any period of time under this 
Order, where the last day would fall on a Saturday, Sunday, or federal holiday, the period shall 
run until the close of business of the next working day. 

c. "Effective Date" shall be the effective date of this Order as provided in Section 
XXIX. 

d. "EPA" shall mean the United States Environmental Protection Agency and any 
successor departments or agencies of the United States. 

e. "Texas Commission on Environmental Quality" shall mean the State pollution 
control agency and any successor departments or agencies of the State. 

f. "Engineering Controls" shall mean constructed containment barriers or systems 
that control one or more of the following: downward migration, infiltration or seepage of surface 
runoff or rain; or natural leaching migration of contaminants through the subsurface over time. 
Examples include caps, engineered bottom barriers, immobilization processes, and vertical 
barriers. 

g. "Future Response Costs" shall mean all costs, including, but not limited to, 
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direct and indirect costs, that the United States incurs in reviewing or developing plans, reports 
and other items pursuant to this Order, verifying the Work, or otherwise implementing, 
overseeing, or enforcing this Order, including but not limited to, payroll costs, contractor costs, 
travel costs, laboratory costs, Agency for Toxic Substances and Disease Registry ("ATSDR") 
costs, the costs incurred pursuant to Paragraph 54 (costs and attorneys fees and any monies paid 
to secure access, including the amount of just compensation), Paragraph 40 (emergency 
response), and Paragraph 84 (Work takeover)". 

h. "Institutional controls" shall mean non-engineered instruments, such as 
administrative and/or legal controls, that help to minimize the potential for human exposure to 
contamination and/or protect the integrity of a remedy by limiting land and/or resource use. 
Examples of institutional controls include easements and covenants, zoning restrictions, special 
building permit requirements, and well drilling prohibitions. 

i. "Interest" shall mean interest at the rate specified for interest on investments of 
the EPA Hazardous Substance Superfund established by 26 U.S.C. § 9507, compounded 
annually, in accordance with 42 U.S.C. § 9607(a). The applicable rate of interest shall be the 
rate in effect at the time the interest accrues. The rate of interest is subject to change on October 
I of each year. ' 

j. "NCP" shall mean the National Oil and Hazardous Substances Pollution 
Contingency Plan promulgated pursuant to Section 105 ofCERCLA, 42 U.S.C. § 9605, codified 
at 40 C.P.R. Part 300, and any amendments thereto. 

k. "Settlement Agreement" shall mean this Administrative Settlement Agreement 
and Order on Consent, the SOW, all appendices attached hereto (listed in Section XXVII) and all 
documents incorporated by reference into this document including without limitation EPA­
approved submissions. EPA-approved submissions (other than progress reports) are 
incorporated into and become a part of the Settlement Agreement upon approval by EPA. In the 
event of conflict between this Settlement Agreement and any appendix or other incorporated 
documents, this Settlement Agreement shall control. 

I. "Paragraph" shall mean a portion of this Order identified by an Arabic numeral. 

m. "Parties" shall mean EPA and Respondents. 

n. "RCRA" shall mean the Resource Conservation and Recovery Act, also 
known as the Solid Waste Disposal Act, as amended, 42 U.S.C. §§ 6901, et seq. 

o. "Respondents" shall mean those Parties identified in Appendix A. 

p. "Section" shall mean a portion of this Order identified by a Roman numeral. 

q. "Site" shall mean the Cedar Chemical Corporation Superfund Site, 
encompassing approximately 48 acres, located at 49 Phillips Road, West Helena, Phillips 
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County, Arkansas and depicted generally on the map attached as Appendix C. 

r. "State" shall mean the State of Arkansas. 

s. "Statement of Work" or "SOW" shall mean the Statement of Work for 
development of a RI/FS for the Site, as set forth in Appendix B to this Order. The Statement of 
Work is incorporated into this Order and is an enforceable part of this Order as are any 
modifications made thereto in accordance with this Order. 

t. "Waste Material" shall mean (1) any "hazardous substance" under Section 
101(14) ofCERCLA, 42 U.S.C. § 9601(14); (2) any pollutant or contaminant under Section 
101(33) ofCERCLA, 42 U.S.C. § 9601(33); (3) any "solid waste" under Section 1004(27) of 
RCRA, 42 U.S.C. § 6903(27). 

u. "Work" shall mean all activities Respondents are required to perform under 
this Order, except those required by Section XIV (Retention of Records). 

V. FINDINGS OF FACT 

12. The Cedar Chemical Superfund site is located in Phillips County, Arkansas, south of 
West Helena. The site consists 48 acres along State Highway 242, 1 mile southwest of the 
intersection of U.S. Highway 49 and Highway 242. The site is in the Helena-West Helena 
Industrial Park, and includes six former production units, support facilities and an office on the 
north side oflndustrial Park Road. A biological treatment system is located south oflndustrial 
ParkRoad, Arkansas Highway 242 to the northwest, a Union Pacific railway to the northeast, 
and other. industrial park properties to the southeast and southwest bound the site. 

13. The Facility was initially operated by Helena Chemical in 1970. The Facility 
was purchased by Eagle River Chemical and was operated for approximately 18 months by 
Ansul under the name of Eagle River Chemical. During this time period, dinoseb was produced 
on the site. From 1971 to 2002, the facility manufactured or processed a variety of agricultural 
and organic chemicals under various owners and operators. The last owner of record was Cedar 
Chemical Corporation. On March 8, 2002, Cedar Chemical Corporation filed for bankruptcy. 
Manufacturing and plant operations were shut down shortly thereafter. The Arkansas 
Department of Environmental Quality (ADEQ) assumed control of the facility on October 12, 
2002, and currently acts as the caretaker of the facility. 

14. Hazardous substances detected in soils at concentrations greater than risk-based 
screening criteria include Arsenic, Cadmium, Mercury, Aldrin, Dieldrin, Dinoseb, Heptachlor, 
Methoxychlor, Toxaphene, 3,4-Dichloroaniline, Propanil, Chloroform, 1,2-Dichloroethane, 
Methylene Chloride, and Pentachlorophenol. Hazardous substances detected in groundwater at 
concentrations greater than risk-based screening criteria and/or Maximum Contaminant Levels 
(MCLs) include Arsenic, Barium, Cadmium, Chromium, Lead, 4,4' -DDT, Alpha BHC, Aniline, 
4-Chloroaniline, Chlorobenzene, 1,2-Dichlorobenzene, 1,3-Dichlorobenzene, Chloroethane, 1,4-
Dichlorobenzene, 2,6-Dinitrotoluene, 3,4-Dichloroaniline, 4Chlorozniline, Dinoseb, bis(2-
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Chloroethyl)ether, bis(2-Ethylhexyl) phthalate, 1,2-Dichloroethane, 4Methyl-2-Pentanone, 2-
Methylphenol, Acetone, Benzene, Chloroform, Vinyl Chloride, Methylene Chloride, 
Trichloroethene, l, 1 ,2Trichloroethane, l ,2-Dichloropropane, Bromodichloromethane, 
Bromoform, Dibromochloromethane, and Toluene. 

In summary, the surface soils and subsurface soils are contaminated with pesticides, 
volatile organics, and heavy metals. The onsite surface water bodies and groundwater are 
contaminated with volatile organics and heavy metals. The sediments are contaminated with 
pesticides and heavy metals. Eighty (80) Solid Waste Management Units (SWMUs) (including 
approx. 30 sumps and 10 drum/drum storage/drum crushing areas) have been identified onsite to 
date that are deemed areas of concern. 

15. Site investigations have concluded significant impacts to surface soils, subsurface 
soils, surface water and groundwater. The chemicals used onsite in the processes included 
volatile organic compounds (VOCs), semi-volatile organic compounds (SVOCs), pesticides, and 
metals. These constituents have been detected in the respective media in concentrations greater 
than background. The levels detected are at concentrations that could continue to contribute to 
groundwater contamination and at levels which could pose an unacceptable risk to human health 
and/or the environment under various exposure scenarios. 

16. The EPA has not selected a remedy for the site. A public notice announcing the 
proposal of the Cedar Chemical site for inclusion on the National Priorities List (NPL) was 
published on April10, 2012 and again on April13, 2012. A second public notice was published 
on September 14, 2012, announcing the inclusion of the Cedar Chemical site on the NPL. Both 
of the publications were placed in The Helena World. 

17 . The Environmental Protection Agency (EPA) is in the process of conducting 

enforcement actions, to identify and notify Potentially Responsible Parties (PRPs) of their 
obligation to perform cleanup investigations and actions to. 

18. The Site was listed on the National Priorities List ("NPL") pursuant to CERCLA 
Section 105, 42 U.S.C. § 9605, on September 14, 2012. 

19. The list of Respondents in Appendix A numbered 1 through 9 sent, transported or 
arranged to have sent or transported waste material containing hazardous substances found at the 
Site for disposal or treatment at the Site while it was owned and/or operated by the Cedar 
Chemical Corporation. 

20. The list of Respondents in Appendix A numbered 10 and 11 previously owned 
and/or operated one or more of the properties within the Site at the time hazardous substances 
were released. · 
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VI. CONCLUSIONS OF LAW AND DETERMINATIONS 

Based on the Findings of Fact set forth above, EPA has determined that: 

21. The Cedar Chemical Superfund Site is a "facility" as defined in Section 10 l (9) of 
CERCLA, 42 U.S.C. § 9601(9). 

22. The contamination found at the Site, as identified in the Findings of Fact above, 
includes "hazardous substances" as defined in Section 101(14) ofCERCLA, 42 U.S. C. § 
9601(14). 

23. The conditions described in Section V of the Findings of Fact above constitute an 
actual and/or threatened "release" of a hazardous substance from the facility as defined in 
Section 101(22) ofCERCLA, 42 U.S.C. § 9601(22). 

24. Each Respondent is a "person" as defined in Section 101(21) ofCERCLA, 42 U.S.C. 
§ 9601(21). 

25. Respondents are responsible parties under Sections 104, 107 and 122 ofCERCLA, 
42 U.S.C. §§ 9604, 9607 and 9622. Each Respondent is a person who either generated the 
hazardous substances found at the Site, is a person who at the time of disposal of any hazardous 
s\lbstances owned or operated the Site, or is a person who arranged for disposal or transport for 
disposal of hazardous substances at the Site. Each Respondent therefore may be liable under 
Section 107(a) ofCERCLA, 42 U.S. C.§ 9607(a). 

26. The actions required by this Order are necessary to protect the public health, welfare 
orthe environment, are in the public interest, 42 U.S.C. § 9622(a), are consistent with CERCLA 
and the NCP, 42 U.S. C. §§ 9604(a)(1), 9622(a), and will expedite effective remedial action and 
minimize litigation, 42 U.S.C. § 9622(a). 

27. EPA has determined that Respondents are qualified to conduct the RifFS within the 
meaning of Section 104(a) ofCERCLA, 42 U.S.C. § 9604(a), and will carry out the Work 
properly and promptly, in accordance with Sections 104(a) and 122(a) ofCERCLA, 42 U.S.C. 
§§ 9604(a) and 9622(a), if Respondents comply with the terms of this Order. 

VII. SETTLEMENT AGREEMENT AND ORDER 

28. Based upon the foregoing Findings of Fact and Conclusions of Law and 
Determinations, it is hereby Ordered and Agreed that Respondents shall comply with all 
provisions of this Order, including, but not limited to, all appendices to this Settlement 
Agreement and Order on Consent and all documents incorporated by reference into this 
Settlement Agreement and Order on Consent 
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VIII. DESIGNATION OF CONTRACTORS AND PROJECT COORDINATORS 

29. Selection of Contractors. Personnel. All Work performed under this Order shall be 
under the direction and supervision of qualified personnel. Within 30 days of the Effective Date 
of this Order, and before the Work outlined below begins, Respondents shall notify EPA in 
writing of the names, titles, and qualifications of the personnel, including contractors, 
subcontractors, consultants and laboratories to be used in carrying out such Work. With respect 
to any proposed contractor, Respondents shall demonstrate that the proposed contractor has a 
quality system which complies with ANSI/ ASQC E4-1994, "Specifications and Guidelines for 
Quality Systems for Environmental Data Collection and Environmental Technology Programs," 
(American National Standard, January 5, 1995, or most recent version), by submitting a copy of 
the proposed contractor's Quality Management Plan ("QMP"). The QMP should be prepared in 
accordance with "EPA Requirements for Quality Management Plans (QA/R-2)," (EP A/240/B-
0 l/002, March 200 I or subsequently issued guidance) or equivalent documentation as 
determined by EPA. The qualifications of the persons undertaking the Work for Respondents 
shall be subject to EPA's review, for verification that such persons meet minimum technical 
background and experience requirements. If EPA disapproves in writing of any person's 
technical qualifications, Respondents shall notify EPA of the identity and qualifications of the 
replacements within 30 days of the written notice. If EPA subsequently disapproves of the 
replacement, EPA reserves the right to terminate this Order and to conduct a complete RI/FS, 
and to seek reimbursement for costs and penalties from .Respondents. During the course of the 
RifFS, Respondents shall notify EPA in writing of any changes or additions in the personnel 
used to carry out such Work, providing their names, titles, and qualifications. EPA shall have 
the same right to disapprove changes and additions to personnel as it has hereunder regarding the 
initial notification. 

30. Within 30 days after the Effective Date, Respondents shall designate a Project 
Coordinator who shall be responsible for administration of all actions by Respondents required 
by this Order and shall submit to EPA the designated Project Coordinator's name, address, 
telephone number, and qualifications. To the greatest extent possible, the Project Coordinator 
shall be present on Site or readily available during Site Work. EPA retains the right to 
disapprove of the designated Project Coordinator. If EPA disapproves of the designated Project 
Coordinator, Respondents shall retain a different Project Coordinator and shall notify EPA of 
that person's name, address, telephone number and qualifications within 14 days following 
EPA's disapproval. Respondents shall have the right to change their Project Coordinator, subject 
to EPA's right to disapprove. Respondents shall notify EPA seven (7) days before such a change 
is made. The initial notification may be made orally, but shall be promptly followed by a written 
notification. Receipt by Respondents' Project Coordinator of any notice or communication from 
EPA relating to this Order shall constitute receipt by Respondents. 

31. EPA has designated Philip H. Allen, P.E. of the EPA Region 6 Superfund Division 
as its Remedial Project Manager ("RPM"). EPA will notify Respondents of a change of its 
designated RPM. Except as otherwise provided in this Order, Respondents shall direct all 
submissions required by this Order to the RPM at the US EPA Region 6, 6SF-RA, 1445 Ross 
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. Ave., Dallas, TX 75202 or by electronic mail if so directed by the RPM. 

32. EPA's RPM shall have the authority lawfully vested in a Remedial Project Manager 
("RPM") and On-Scene Coordinator ("OSC") by the NCP. In addition, EPA's RPM shall have 
the authority consistent with the NCP, to halt any Work required by this Order, and to take any 
necessary response action when s/he determines that conditions at the Site may present an 
immediate endangerment to public health or welfare or the environment. The absence of the 
EPA RPM from the area under study pursuant to this Order shall not be cause for the stoppage or 
delay of Work. 

33. EPA shall arrange for a qualified person to assist in its oversight and review of the 
conduct of the RI/FS, as required by Section 104(a) ofCERCLA, 42 U.S.C. Section 9604(a). 
Such person shall have the authority to observe Work and make inquiries in the absence of EPA, 
but not to modifY the RI/FS Work Plan. 

IX. WORK TO BE PERFORMED 

34. Respondents shall conduct the RI/FS in accordance with the provisions of this Order, 
the SOW, CERCLA, the NCP and EPA guidance, including, but not limited to the "Interim Final 
Guidance for Conducting Remedial Investigations and Feasibility Studies under CERCLA" 
(OSWER Directive# 9355.3-01, October 1988 or subsequently issued guidance), "Guidance for 
DataUseability in Risk Assessment" (OSWER Directive #9285.7-05, October 1990 or 
subsequently issued guidance), and guidance referenced therein, and guidances referenced in the 
SOW, ,as may be amended or modified by EPA. The Remedial Investigation ("RI") shall consist 
of collecting data to characterize site conditions, determining the nature and extent ofthe 
contamination at or from the Site, assessing risk to human health and the environment and 
conducting treatability testing as necessary to evaluate the potential performance and cost of the 
treatment technologies that are being considered. The Feasibility Study ("FS") shall determine 
and evaluate .(based on treatability testing, where appropriate) alternatives for remedial action to 
prevent, mitigate or otherwise respond to or remedy the release or threatened release of 
hazardous substances, pollutants, or contaminants at or from the Site. The alternatives evaluated 
must include, but shall not be limited to, the range of alternatives described in the NCP, and shall 
include remedial actions that utilize permanent solutions and alternative treatment technologies 
or resource recovery technologies to the maximum extent practicable. In evaluating the 
alternatives, Respondents shall address the factors required to be taken into account by Section 
121 ofCERCLA, 42 U.S.C. § 9621, and Section 300.430(e) of the NCP, 40 C.F.R. § 300.430(e). 
Upon request by EPA, Respondents shall submit in electronic form all portions of any plan, 
report or other deliverable Respondents are required to submit pursuant to provisions of this 
Order. 

35. Upon receipt of the draft Feasibility Study ("FS") report, the EPA will evaluate, as 
necessary, the estimates of the risk to the public and environment that are expected to remain 
after a particular remedial alternative has been completed and will evaluate the durability, 
reliability and effectiveness of any proposed Institutional Controls. 
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36. Modification of the RJ/FS Work Plan. 

a. If at any time during the RI/FS process, Respondents identify a need for 
additional data, Respondents shall submit a memorandnm documenting the need for additional 
data to the EPA RPM within fifteen (15) days of identification. The EPA in its discretion will 
determine whether the additional data will be collected by Respondents and whether it will be 
incorporated into plans, reports and other deliverables. 

b. In the event of unanticipated or changed circnmstances at the Site, 
Respondents shall notify the EPA RPM by telephone within 24 hours of discovery of the 
unanticipated or changed circnmstances. Jn the event that the EPA determines that the 
immediate threat or the unanticipated or changed circnmstances warrant changes in the RVFS 
Work Plan, the EPA shall modify or amend the RJ/FS Work Plan in writing accordingly. 
Respondents shall perform the Rl/FS Work Plan as modified or amended. 

c. The EPA may determine that in addition to tasks defined in the initially 
approved RJ/FS Work Plan, other additional Work may be necessary to accomplish the 
objectives of the RI/FS. Respondents agree to perform these response actions in addition to 
those required by the initially approved RI/FS Work Plan, including any approved modifications, 
if the EPA determines that such actions are necessary for a complete RJ/FS. 

d. Respondents shall confirm their willingness to perform the additional Work in 
writing to the EPA within 7 days of receipt of the EPA request. If Respondents object to any 
modification determined by the EPA to be necessary pursuant to this Paragraph, Respondents 
may seek dispute resolution pursuant to Section XV (Dispute Resolution). The SOW and/or 
RJ/FS Work Plan shall be modified in accordance with the final resolution of the dispute. 

e. Respondents shall complete the additional Work according to the standards, 
specifications, and schedule set forth or approved by the EPA in a written modification to the 
RI/FS Work Plan or written RI/FS Work Plan supplement. The EPA reserves the right to 
conduct the Work itself at any point, to seek reimbursement from Respondents, and/or to seek 
any other appropriate relief. 

f. Nothing in this Paragraph shall be construed to limit the EPA's authority to 
require performance of further response actions at the Site. 

37. Off-Site Shipment of Waste Material. Respondents shall, prior to any off-site 
shipment of Waste Material from the Site to an out-of-state waste management facility, provide 
written notification of such shipment of Waste Material to the appropriate state envirorunental 
official in the receiving facility's state and to the EPA's Designated Project Coordinator. 
However, this notification requirement shall not apply to any off-site shipments when the total 
volnme of all such shipments will not exceed 10 cubic yards. 

a. Respondents shall include in the written notification the following information: 
(1) the name and location of the facility to which the Waste Material is to be shipped: (2) the 
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type and quantity of the Waste Material to be shipped; (3) the expected schedule for the shipment 
of the Waste Material; and ( 4) the method of transportation. Respondents shall notify the state in 
which the planned receiving facility is located of major changes in the shipment plan, such as a 
decision to ship the Waste Material to another facility within the same state, or to a facility in 
another state. 

b. The identity of the receiving facility and state will be determined by 
Respondents following the award of the contract for the remedial investigation and feasibility 
study. Respondents shall provide the information required by Subparagraph 37.a and 37.c as 
soon as practicable after the award of the contract and before the Waste Material is actually 
shipped. 

c. Before shipping any hazardous substances, pollutants, or contaminants from 
the Site to an off-site location, Respondents shall obtain the EPA's certification that the proposed 
receiving facility is operating in compliance with the requirements of CERCLA Section 
12l(d)(3), 42 U.S.C. § 962l(d)(3), and 40 C.F.R. § 300.440. Respondents shall only send 
hazardous substances, pollutants, or contaminants from the Site to an off-site facility that 
complies with the requirements of the statutory provision and regulation cited in the preceding 
sentence. 

38. Meetings. Respondents shall make presentations at, and participate in, meetings at 
the request of the EPA during the initiation, conduct, and completion ofthe RI/FS. In addition to 
discussion of the technical aspects of the RI/FS, topics will include anticipated problems or new 
issues .. Meetings will be scheduled at the EPA's discretion. 

3 9. Progress Reports. In addition to the plans, reports and other deliverables set forth in 
this Order, Respondents shall provide to the EPA monthly progress reports by the _th day of 
the following month. At a minimum, with respect to the preceding month, these progress reports 
shall (I) describe the actions which have been taken to comply with this Order during that 
month, (2) include all results of sampling and tests and all other data received by Respondents, 
(3) describe Work planned for the next two months with schedules relating such Work to the 
overall project schedule for RI/FS completion, and ( 4) describe all problems encountered and 
any anticipated problems, any actual or anticipated delays, and solutions developed and 
implemented to address any actual or anticipated problems or delays. 

40. Emergency Response and Notification of Releases. 

a. In the event of any action or occurrence during performance of the Work 
which causes or threatens a release of Waste Material from the Site that constitutes an 
emergency situation or may present an immediate threat to public health or welfare or the 
environment, Respondents shall immediately take all appropriate action. Respondents shall take 
these actions in accordance with all applicable provisions of this Settlement Agreement and 
Order on Consent , including, but not limited to, the Health and Safety Plan, in order to prevent, 
abate or minimize such release or endangerment caused or threatened by the release. 
Respondents shall also immediately notify the EPA Project Coordinator or, the Regional Duty 
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Officer at (866) 372-7745 of the incident or Site conditions. In the event that Respondents fail to 
take appropriate response action as required by this Paragraph, and the EPA takes such action 
instead,Respondents shall reimburse the EPA all costs of the response action not inconsistent 
with the NCP pursuant to Section XVIII (Payment of Response Costs). 

b. In addition, in the event of any release of a hazardous substance from the Site, 
Respondents shall immediately notify the EPA Project Coordinator, the OSC or Regional Duty 
Officer at (866) 372-7745 and the National Response Center at (800) 424-8802. Respondents 
shall submit a written report to the EPA within 7 days after each release, setting forth the events 
that occurred and the measures taken or to be taken to mitigate any release or endangerment 
caused or threatened by the release and to prevent the reoccurrence of such a release. This 
reporting requirement is in addition to, and not in lieu of, reporting under Section 103(c) of 
CERCLA, 42 U.S.C. § 9603(c), and Section 304 of the Emergency Planning and Community 
Right-To-Know Act of 1986, 42 U.S.C. § 11004, et seq. 

X. EPA APPROVAL OF PLANS AND OTHER SUBMISSIONS 

41. After review of any plan, report or other item that is required to be submitted for 
approval pursuant to this Order, in a notice to Respondents the EPA will: (a) approve, in whole 
or in part, the submission; (b) approve the submission upon specified conditions; (c) modify the 
submission to cure the deficiencies; (d) disapprove, in whole or in part, the submission, directing 
that Respondents modify the submission; or (e) any combination of the above. However, the 
EPA shall not modify a submission without first providing Respondents at least one notice of 
deficiency and an opportunity to cure within fifteen (15 days), except where to do so would 
cause serious disruption to the Work or where previous submission(s) have been disapproved 
due to material defects. 

42. In the event of approval, approval upon conditions, or modification by the EPA, 
pursuant to Subparagraph 41(a), (b), (c) or (e), Respondents shall proceed to take any action 
required by the plan, report or other deliverable, as approved or modified by the EPA subject 
only to their right to invoke the Dispute Resolution procedures set forth in Section XV (Dispute 
Resolution) with respect to the modifications or conditions made by the EPA. Following EPA 
approval or modification of a submission or portion thereof, Respondents shall not thereafter 
alter or amend such submission or portion thereof unless directed by the EPA. In the event that 
the EPA modifies the submission to cure the deficiencies pursuant to Subparagraph 41 (c) and the 
submission had a material defect, the EPA retains the right to seek stipulated penalties, as 
provided in Section XVI (Stipulated Penalties). 

43. Resubmission. 

a. Upon receipt of a notice of disapproval, Respondents shall, within fifteen (15) 
days or such longer time as specified by the EPA in such notice, correct the deficiencies and 
resubmit the plan, report, or other deliverable for approval. Any stipulated penalties applicable 
to the submission, as provided in Section XVI, shall accrue during the 15-day period or 
otherwise specified period but shall not be payable unless the resubmission is disapproved or 
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modified due to a material defect as provided in Paragraphs 44 and 45. 

b. Notwithstanding the receipt of a notice of disapproval, Respondents shall 
proceed to take any action required by any non-deficient portion of the submission, unless 
otherwise directed by the EPA. Implementation of any non-deficient portion of a submission 
shall not relieve Respondents of any liability for stipulated penalties under Section XVI 
(Stipulated Penalties). 

c. Respondents shall not proceed further with any subsequent activities or tasks 
until receiving EPA approval, approval on condition or modification of the following 
deliverables: RifFS Work Plan and Sampling and Analysis Plan, Draft Remedial Investigation 
Report and Treatability Testing Work Plan and Sampling and Analysis Plan and Draft Feasibility 
Study Report. While awaiting EPA approval, approval on condition or modification of these 
deliverables, Respondents shall proceed with all other tasks and activities which may be 
conducted independently of these deliverables, in accordance with the schedule set forth under 
this Order. 

d. For all remaining deliverables not listed above in subparagraph 43.c., 
Respondents shall proceed will all subsequent tasks, activities and deliverables without awaiting 
EPA approval on the submitted deliverable. The EPA reserves the right to stop Respondents 
from proceeding further, either temporarily or permanently, on any task, activity or deliverable at 
any point during the RI/FS. 

44. If the EPA disapproves a resubmitted plan, report or other deliverable, or portion 
ther:eof; the EPA may again direct Respondents to correct the deficiencies. The EPA shall also 
retain the right to modifY or develop the plan, report or other deliverable. Respondents shall 
implement any such plan, report, or deliverable as corrected, modified or developed by the EPA, 
subject only to Respondents' right to invoke the procedures set forth in Section XV (Dispute 
Resolution). 

4 5. If upon resubmission, a plan, report, or other deliverable is disapproved or modified 
by the EPA due to a material defect, Respondents shall be deemed to have failed to submit such 
plan, report, or other deliverable timely and adequately unless Respondents invoke the dispute 
resolution procedures in accordance with Section XV (Dispute Resolution) and the EPA's action 
is revoked or substantially modified pursuant to a Dispute Resolution decision issued by the EPA 
or superceded by an agreement reached pursuant to that Section. The provisions of Section XV 
(Dispute Resolution) and Section XVI (Stipulated Penalties) shall govern the implementation of 
the Work and accrual and payment of any stipulated penalties during Dispute Resolution. If the 
EPA's disapproval or modification is not otherwise revoked, substantially modified or 
superceded as a result of a decision or agreement reached pursuant to the Dispute Resolution 
process set forth in Section XV, stipulated penalties shall accrue for such violation from the date 
on which the initial submission was originally required, as provided in Section XVI. 

46. In the event the EPA takes over some of the tasks, but not the preparation of the RI 
Report or the FS Report, Respondents shall incmporate and integrate information supplied by the 
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EPA into the final reports. 

4 7. All plans, reports, and other deliverables submitted to the EPA under this Order 
shall, upon approval or modification by the EPA, be incorporated into and enforceable under this 
Order. In the event the EPA approves or modifies a portion of a plan, report, or other deliverable 
submitted to the EPA under this Order, the approved or modified portion shall be incorporated 
into and enforceable under this Settlement Agreement and Order on Consent. 

48. Neither failure of the EPA to expressly approve or disapprove ofRespondents' 
submissions within a specified time period, nor the absence of comments, shall be construed as 
approval by the EPA. Whether or not the EPA gives express approval for Respondents' 
deliverables, Respondents are responsible for preparing deliverables acceptable to the EPA. 

XI. QUALITY ASSURANCE, SAMPLING, AND ACCESS TO INFORMATION 

49. Quality Assurance. Respondents shall assure that Work performed, samples taken 
and analyses conducted conform to the requirements of the SOW, the QAPP and guidances 
identified therein. Respondents will assure that field personnel used by Respondents are 
properly trained in the use of field equipment and in chain of custody procedures. Respondents 
shall only use laboratories which have a documented quality system that complies with "EPA 
Requirements for Quality Management Plans (QA/R-2)" (EPA/240/B-01/002, March 2001) or 
equivalent documentation as determined by EPA. 

50. Sampling. 

a. All results of sampling, tests, modeling or other data (including raw data) 
generated by Respondents, or on Respondents' behalf, during the period that this Order is 
effective, shall be submitted to the EPA in the next monthly progress report as described in 
Paragraph 39 of this Settlement Agreement and Order on Consent. The EPA will make 
available to Respondents validated data generated by the EPA unless it is exempt from disclosure 
by any federal or state law or regulation. 

b. Respondents shall verbally notify the EPA at least seven (7) days prior to 
conducting significant field events as described in theSOW, RifFS Work Plan or Sampling and 
Analysis Plan. At the EPA's verbal or written request, or the request of the EPA's oversight 
assistant, Respondents shall allow split or duplicate samples to be taken by the EPA (and its 
authorized representatives) of any samples collected in implementing this Order. All split 
samples of Respondents shall be analyzed by the methods identified in the QAPP. 

51. Access to Information. 

a. Respondents shall provide to the EPA, upon request, copies of all documents 
and information within their possession or control or that of their contractors or agents relating to 
activities at the Site or to the implementation of this Order, including, but not limited to, 
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sampling, analysis, chain of custody records, manifests, trucking logs, receipts, reports, sample 
traffic routing, correspondence, or other documents or information related to the Work. 
Respondents shall also make available to the EPA, for purposes of investigation, information 
gathering, or testimony, their employees, agents, or representatives with knowledge of relevant 
facts concerning the performance ofthe Work. 

b. Respondents may assert business confidentiality claims covering part or all of 
the documents or information submitted to the EPA under this Order to the extent permitted by 
and in accordance with Section 104(e)(7) ofCERCLA, 42 U.S. C. § 9604(e)(7), and 40 C.P.R. § . 
2.203(b ). Documents or information determined to be confidential by the EPA will be afforded 
the protection specified in 40 C.P.R. Part 2, Subpart B. If no claim of confidentiality 
accompanies documents or information when it is submitted to the EPA, or if the EPA has 
notified Respondents that the documents or information are not confidential under the standards 
of Section I 04( e )(7) of CERCLA or 40 C.P.R. Part 2, Subpart B, the public may be given access 
to such documents or information without further notice to Respondents. Respondents shall 
segregate and clearly identify all documents or information submitted under this Order for which 
Respondents assert business confidentiality claims. 

c. Respondents may assert that certain documents, records and other information 
are privileged under the attorney-client privilege or any other privilege recognized by federal 
law. Ifthe Respondents assert such a privilege in lieu of providing documents, they shall 
provide the EPA with the following: 1) the title of the document, record, or information; 2) the 
date of the document, record, or information; 3) the name and title of the author of the document, 
record, or information; 4) the name and title of each addressee and recipient; 5) a description of 
the contents of the document, record, or information; and 6) the privilege asserted by 
Respondents. However, no documents, reports or other information created or generated 
pursuant to the requirements of this Order shall be withheld on the grounds that they are 
privileged. 

d. No claim of confidentiality shall be made with respect to any data, including, 
but not limited to, all sampling, analytical, monitoring, hydrogeologic, scientific, chemical, or 
engineering data, or any other documents or information evidencing conditions at or around the 
Site. 

52. In entering into this Settlement Agreement and Order on Consent, Respondents 
waive any objections to any data gathered, generated, or evaluated by the EPA, the State or 
Respondents in the performance or oversight of the Work that has been verified according to the 
quality assurance/quality control ("QA/QC") procedures required by the Order or any 
EPA-approved RI/PS Work Plans or Sampling and Analysis Plans. If Respondents object to any 
other data relating to the RI/PS, Respondents shall submit to the EPA a report that specifically 
identifies and explains its objections, describes the acceptable uses of the data, if any, and 
identifies any limitations to the use of the data. The report must be submitted to the EPA within 
15 days of the monthly progress report containing the data. 
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XII. SITE ACCESS AND INSTITUTIONAL CONTROLS 

53. If the Site, or any other property where access is needed to implement this Order, is 
· owned or controlled by any of Respondents, such Respondents shall, commencing on the 
Effective Date, provide the EPA and its representatives, including contractors, with access at all 
reasonable times to the Site, or such other property, for the purpose of conducting any activity 
related to this Order. 

54. Where any action under this Settlement Agreement and Order on Consent is to be 
performed in areas owned by or in possession of someone other than Respondents, Respondents 
shall use their best efforts to obtain all necessary access agreements within 30 days after the 
Effective Date, or as otherwise specified in writing by the EPA Project Coordinator. 
Respondents shall immediately notify the EPA if after using their best efforts they are unable to 
obtain such agreements. For purposes of this Paragraph, "best efforts" includes the payment of 
reasonable sums of money in consideration of access. Respondents shall describe in writing 
their efforts to obtain access. If Respondents cannot obtain access agreements, the EPA may 
either (i) obtain access for Respondents or assist Respondents in gaining access, to the extent 
necessary to effectuate the response actions described herein, using such means as the EPA 
deems appropriate; (ii) perform those tasks or activities with EPA contractors; or (iii) terminate 
the Order. Respondents shall reimburse the EPA for all costs and attorney's fees incurred by the 
United States in obtaining such access, in accordance with the procedures in Section XVIII 
(Payment of Response Costs). If the EPA performs those tasks or activities with EPA 
contractors and does not terminate the Order, Respondents shall perform all other tasks or 
activities not requiring access to that property, and shall reimburse the EPA for all costs incurred 
in performing such tasks or activities. Respondents shall integrate the results of any such tasks 
or activities undertaken by the EPA into its plans, reports and other deliverables. 

55. Notwithstanding any provision of this Settlement Agreement and Order on Consent, 
the EPA retains all of its access authorities and rights, including enforcement authorities related 
thereto, under CERCLA, RCRA, and any other applicable statutes or regulations. 

XIII. COMPLIANCE WITH OTHER LAWS 

56. Respondents shall comply with all applicable local, state and federal laws and 
regulations when performing the RI/FS. No local, state, or federal permit shall be required for 
any portion of any action conducted entirely on-site, including studies, if the action is selected 
and carried out in compliance with Section 121 of CERCLA, 42 U.S.C. § 9621. Where any 
portion of the Work is to be conducted off~site and requires a federal or state permit or approval, 
Respondents shall submit timely and complete applications and take all other actions necessary 
to obtain and to comply with all such permits or approvals. This Order is not, and shall not be 
construed to be, a permit issued pursuant to any federal or state statute or regulation. 
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XIV. RETENTION OF RECORDS 

57. During the pendency of this Settlement Agreement and Order on Consent and for a 
minimum of 10 years after commencement of construction of any remedial action, each 
Respondent shall preserve and retain all non-identical copies of documents, records, and other 
information (including documents, records, or other information in electronic form) now in its 
possession or control or which come into its possession or control that relate in any manner to 
the performance of the Work or the liability of any person under CERCLA with respect to the 
Site, regardless of any corporate retention policy to the contrary. Until I 0 years after 
commencement of construction of any remedial action, Respondents shall also instruct their 
contractors and agents to preserve all documents, records, and other information of whatever 
kind, nature or description relating to performance of the Work. 

58. At the conclusion of this document retention period, Respondents shall notify the 
EPA at least 90 days prior to the destruction of any such documents, records or other 
information, and, upon request by the EPA, Respondents shall deliver any such documents, 
records, or other information to the EPA. Respondents may assert that certain documents, 
records, and other information are privileged under the attorney-client privilege or any other 
privilege recognized by federal law. If Respondents assert such a privilege, they shall provide 
the EPA with the following: I) the title of the document, record, or other information; 2) the 
date oLthe document, record, or other information; 3) the name and title of the author of the 
document, record, or other information; 4) the name and title of each addressee and recipient; 5) 
a description of the subject of the document, record, or other information; and 6) the privilege 
asserted by Respondents. However, no documents, records or other information created or 
generat!;!,c! pursuant to the requirements of this Order shall be withheld on the grounds that they 
are privileged. 

59. Each Respondent hereby certifies individually that to the best of its knowledge and 
belief, after thorough inquiry, it has not altered, mutilated, discarded, destroyed or otherwise 
disposed of any records, documents or other information (other than identical copies) relating to 
its potential liability regarding the Site since notification of potential liability by the EPA or the 
filing of suit against it regarding the Site and that it has fully complied with any and all EPA 
requests for information pursuant to Sections 104(e) and 122(e) ofCERCLA, 42 U.S.C. §§ 
9604(e) a~d 9622(e), and Section 3007 ofRCRA, 42 U.S.C. § 6927. 

XV. DISPUTE RESOLUTION 

60. Unless otherwise expressly provided for in this Settlement Agreement and Order on 
Consent, the dispute resolution procedures of this Section shall be the exclusive mechanism for 
resolving disputes arising under this Settlement Agreement and Order on Consent . The Parties 
shall attempt to resolve any disagreements concerning this Settlement Agreement and Order on 
Consent expeditiously and informally. 

61. If Respondents object to any EPA action taken pursuant to this Settlement 
Agreement and Order on Consent, including billings for Future Response Costs, they shall notify 
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the EPA in writing of their objection(s) within 30 days of such action, unless the objection(s) 
has/have been resolved informally. The EPA and Respondents shall have 60 days from the 
EPA's receipt of Respondents' written objection(s) to resolve the dispute (the "Negotiation 
Period"). The Negotiation Period may be extended at the sole discretion of the EPA. Such 
extension may be granted verbally but must be confirmed in writing. 

62. Any agreement reached by the Parties pursuant to this Section shall be in writing and 
shall, upon signature by the Parties, be incorporated into and become an enforceable part of this 
Settlement Agreement and Order on Consent. If the Parties are unable to reach an agreement 
within the Negotiation Period, an EPA management official at the Division Director level or 
higher will issue a written decision. The EPA's decision shall be incorporated into and become 
an enforceable part of this Settlement Agreement and Order on Consent. Respondents' 
obligations under this Settlement Agreement and Order on Consent shall not be tolled by 
submission of any objection for dispute resolution under this Section. Following resolution of 
the dispute, as provided by this Section, Respondents shall fulfill the requirement that was the 
subject of the dispute in accordance with the agreement reached or with the EPA's decision, 
whichever occurs, and regardless of whether Respondents agree with the decision. 

XVI. STIPULATED PENALTIES 

63. Respondents shall be liable to the EPA for stipulated penalties in the amounts set 
forth in Paragraphs 64 and 65 for failure to comply with any of the requirements of this Order 
specified below unless excused under Section XVII (Force Majeure). "Compliance" by 
Respondents shall include completion of the Work under this Settlement Agreement and Order 
on Consent or any activities contemplated under any RI/FS Work Plan or other plan approved 
under this Order identified below, in accordance with all applicable requirements oflaw, this 
Order, the SOW, and any plans or other documents approved by the EPA pursuant to this Order 
and within the specified time schedules established by and approved under this Settlement 
Agreement and Order on Consent. 

64. Stipulated Penalty Amounts- Work. 

a. The following stipulated penalties shall accrue per day for any noncompliance 
identified in Subparagraph 64(b ): 

Penalty Per Violation Per Day Period of Noncompliance 

$ 1500 

$2000 15th through 30th day 

$2500 31 '' day and beyond 

b. Compliance Milestones 
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I. Payment of Future Response Costs 
2. Establislunent of Escrow Accounts in the event of Disputes 
3. Implementation of the Work Plan in accordance with the schedule 

provided in the plan and in the SOW. 
4. Implementation of the Sampling and Analysis Plan in accordance with 

the schedule provided in the plan and in the SOW. 
5. Completion of Site Characterization in accordance with the provisions 

and schedule in the Work Plan and SOW. 

65. Stipulated Penalty Amounts - Reports. 

a. The following stipulated penalties shall accrue per violation per day 
for failure to submit timely or adequate reports or other written documents pursuant to 
Paragraphs 34 through 39: 

Penalty Per Violation Per Day Period of Noncompliance 

$ 1500 

$2000 15'h through 30'h day 

$2500 31 '' day and beyond 

... 66. In the event that the EPA assumes performance of a portion or all of the Work 
pursuailt'to Paragraph 84 of Section XX (Reservation of Rights by the EPA), Respondents shall 
beJiablefor a stipulated penalty in the amount of $500,000. 

67. All penalties shall begin to accrue on the day after the complete performancds due 
or the day a violation occurs, and shall continue to accrue through the final day of the correction 
of the noncompliance or completion of the activity. However, stipulated penalties shall not 
accrue: (I) with respect to a deficient submission under Section X (EPA Approval of Plans and 
Other Submissions), during the period, if any, beginning on the 31" day after the EPA's receipt 
of such submission until the date that the EPA notifies Respondents of any deficiency; and (2) 
with respect to a decision by the EPA Management Official designated in Paragraph 62 of 
Section XV (Dispute Resolution), during the period, if any, beginning on the 21st day after the 
Negotiation Period begins until the date that the EPA Management Official issues a final 
decision regarding such dispute. Nothing herein shall prevent the simultaneous accrual of 
separate penalties for separate violations of this Settlement Agreement and Order on Consent. 

68. Following the EPA's determination that Respondents have failed to comply with a 
requirement of this Settlement Agreement and Order on Consent, the EPA may give 
Respondents written notification of the same and describe the noncompliance. The EPA may 
send Respondents a written demand for the payment of the penalties. However, penalties shall 
accrue as provided in the preceding Paragraph regardless of whether the EPA has notified 
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Respondents of a violation. 

69. All penalties accruing under this Section shall be due and payable tb the EPA within 
30 days of Respondents' receipt from the EPA of a demand for payment of the penalties, unless 
Respondents invoke the dispute resolution procedures in accordance with Section XV (Dispute 
Resolution). All payments to the EPA under this Section shall be paid by certified or cashier's 
check(s) made payable to "EPA Hazardous Substances Superfund," shall be mailed to the U.S. 
Environmental Protection Agency, Superfund Payments, Cincinnati Finance Center, P.O. Box 
979076, St. Louis, MO 63197-9000, shall indicate that the payment is for stipulated penalties, 
and ·shall reference the EPA Region and Site/Spill ID Number A6X7, the EPA Docket Number 
___ ,and the name and address of the party(ies) making payment. Copies of check(s) paid 
pursuant to this Section, and any accompanying transmittalletter(s) shall be sent to the EPA as 
provided in Paragraph 31, and to Ms. Cynthia Brown, U.S. EPA Region 6, 6SF-TE, 1445 Ross 
Avenu~, Dallas, TX 75202. 

70. The payment of penalties shall not alter in any way Respondents' obligation to 
complete performance of the Work required under this Settlement Agreement and Order on 
Consent. 

71. Penalties shall continue to accrue as provided in Paragraph 67 during any dispute 
resolution period, but need not be paid until 15 days after the dispute is resolved by agreement or 
by receipt of the EPA's decision. 

72. If Respondents fail to pay stipulated penalties when due, the EPA may institute 
proceedings to collect the penalties, as well as Interest. Respondents shall pay Interest on the 
unpaid balance, which shall begin to accrue on the date of demand made pursuant to Paragraph 
69. 

73. Nothing in this Settlement Agreement and Order on Consent shall be construed as 
prohibiting, altering, or in any way limiting the ability of the EPA to seek any other remedies or 
sanctions available by virtue of Respondents' violation of this Settlement Agreement and Order 
on Consent or of the statutes and regulations upon which it is based, including, but not limited to, 
penalties pursuant to Section 122(1) of CERCLA, 42 U.S.C. § 9622(1), and punitive damages 
pursuant to Section 107(c)(3) ofCERCLA, 42 U.S.C. § 9607(c)(3). Provided, however, that the 
EPA shall not seek civil penalties pursuant to Section 122(1) of CERCLA or punitive damages 
pursuant to Section 1 07( c )(3) of CERCLA for any violation for which a stipulated penalty is 
provided herein, except in the case_()_f_WillfuLYi<Jlittion()ilhi~Qrdt:Lmin_ih~_eYt:nUhatJheEPA ___ _ 
assumes performance of a portion or all of the Work pursuant to Section XX (Reservation of 
Rights by the EPA), Paragraph 84. Notwithstanding any other provision of this Section, the EPA 
may, in its unreviewable discretion, waive any portion of stipulated penalties that have accrued 
pursuant to this Settlement Agreement and Order on Consent. 
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XVII. FORCE MAJEURE 

74. Respondents agree to perform all requirements of this Order within the time limits 
established under this Order, unless the performance is delayed by a force majeure. For purposes 
of this Order ,force majeure is defined as any event arising from causes beyond the control of 
Respondents or of any entity controlled by Respondents, including but not limited to their 
contractors and subcontractors, which delays or prevents performance of any obligation under 
this Settlement Agreement and Order on Consent despite Respondents' best efforts to fulfill the 
obligation. Force majeure does not include financial inability to complete the Work or increased 
cost of performance. 

75. If any event occurs or has occurred that may delay the performance of any obligation 
under this Settlement Agreement and Order on Consent, whether or not caused by a force 
majeure event, Respondents shall notify the EPA orally within 48 hours of when Respondents 
first knew that the event might cause a delay. Within 14 days thereafter, Respondents shall 
provide to the EPA in writing an explanation and description of the reasons for the delay; the 
anticipated duration of the delay; all actions taken or to be taken to prevent or minimize the 
delay; a schedule for implementation of any measures to be taken to prevent or mitigate the delay 
or the effect of the delay; Respondents' rationale for attributing such delay to a force majeure 
event if they intend to assert such a claim; and a statement as to whether, in the opinion of 
Respondents, such event may cause or contribute to an endangerment to public health, welfare or 
the environment. Failure to comply with the above requirements shall preclude Respondents 
from asserting any claim of force majeure for that event for the period of time of such failure to 
comply and for any additional delay caused by such failure. 

76. If the EPA agrees that the del&y or anticipated delay is attributable to a force majeure 
event, the time for performance of the obligations under this Order that are affected by the force 
majeure event will be extended by the EPA for such time as is necessary to complete those 
obligations. An extension of the time for performance of the obligations affected by the force 
majeure event shall not, of itself, extend the time for performance of any other obligation. If the 
EPA does not agree that the delay or anticipated delay has been or will be caused by a force 
majeure event, the EPA will notify Respondents in writing of its decision. Ifthe EPA agrees that 
the delay is attributable to a force majeure event, the EPA will notify Respondents in writing of 
the length of the extension, if any, for performance of the obligations affected by the force 
majeure event. 

XVIII. PAYMENT OF RESPONSE COSTS 

77. Payment for Past Response Costs. Although payment for past response costs are not 
sought in this Settlement Agreement the EPA hereby reserves its right to seek past response costs 
in any subsequent administrative and/or judicial settlement agreement or action. 
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78. Payments of Future Response Costs. 

a. Within 30 days of the Effective Date, Respondents shall pay to EPA $ __ in 
prepayment of Future Response Costs. The total amount paid shall be deposited by EPA in the 
Cedar Chemical Future Response Costs Special Account, within the EPA Hazardous Substance 
Superfund. These funds shall be retained and used by EPA to conduct or finance Future 
Response Actions. Payment shall be made by Fed Wire Electronic Funds Transfer ("EFT"), to the 
U.S. Department of Justice account in accordance with current EFT procedures, referencing the 
civil action number, EPA Site/Spill ID Number __ , and DOJ Case Number_. Payment 
shall be in accordance with the instructions provided to the Respondents by the Financial 
Litigation Unit of the United States Attorney Office for the District of __ following lodging of 
the Consent Decree. Any payment received by the Department of Justice after 4:00p.m. (Eastern 
Standard Time) will be credited on the next business day. Any amounts received under this 
Subparagraph will be credited to the Settling Defendants in the final accounting pursuant to 
Subparagraph 78.e. 

b. At the time of payment, Respondents shall send notice that 
payment has been made to the United States, to the EPA Project Coordinator and to the 
Servicing Financing Office. 

c. Respondents shall pay to EPA all Future Response Costs not 
inconsistent with the National Contingency Plan. On a periodic basis, the United States will send 
Respondents a bill requiring payment that includes a ( insert name of standard Regionally­
prepared costs summary, which includes the direct and indirect costs incurred by EPA and 
its contractors, and name ofDOJ-prepared cost summary, which reflect costs incurred by 
DOJ and its contractors, if any). Respondents shall make all payments required by this 
Paragraph in the manner required by Subparagraph 78.a., with notice as required by 
Subparagraph 78.b. The total amount paid will be deposited by EPA in the Cedar Chemical 
Future Response Costs Special Account within the EPA Hazardous Substance Superfund. These 
funds will be retained and used by EPA to conduct or finance Future Response Costs. Any 
amounts remaining in the Cedar Chemical Future Response Costs Special Account, will be 
disbursed or credited in accordance with Subparagraph 78.e. 

d. In the event that EPA's use of the Cedar Chemical Future Response Costs 
Special Account results in there being$ or less in the Cedar Chemical Future Response 
Costs Special Account at any time, Respondents agree, within 14 days or less, to remit to EPA $ 
__ for deposit in the Cedar Chemical Future Response Costs Special Account, in accordance 
with the paymen:t procedure described in Subparagraph 78.a and 78.b. Any amounts received 
under this Subparagraph will be credited to Respondents in the final accounting in Subparagraph 
78.e. 

e. After EPA issues its written Certification of Completion of Work and EPA 
has performed a final accounting of Future Response Costs, EPA shall offset the final bill for 
Future Response Costs by the unused amount paid by the Repondents pursuant to Subparagraph 
78.a. or 78.d. 
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79. Respondents may contest payment of any Future Response Costs under Paragraph 78 
that were incurred during the time period that any prepaid amounts were received under 
Subparagraph 78.c. with the exception of amounts due under Paragraphs 78.a. or 78.d. if they 
determine that the United States (or the State) has made a mathematical error or if they allege 
that a cost item that is included represents costs that are inconsistent with the NCP or outside the 
definition of Future Response Costs. 

80. Respondents may contest payment of any Future Response Costs under Paragraph 
78 if they determine that the EPA has made an accounting error or if they believe the EPA 
incurred excess costs as a direct result of an EPA action that was inconsistent with the N CP. 
Such objection shall be made in writing within 30 days of receipt of the bill and must be sent to 
the EPA Project Coordinator. Any such objection shall specifically identify the contested Future 
Response Costs and the basis for objection. In the event of an objection, Respondents shall 
within the 30 day period pay all uncontested Future Response Costs to the EPA in the manner 
described in Paragraph 78. Simultaneously, Respondents shall establish an interest-bearing 

. escrow account in a federally-insured bank duly chartered in the State of Texas and remit to that 
escrow account funds equivalent to the amount of the contested Future Response Costs. · 
Respondents shall send to the EPA Project Coordinator a copy of the transmittal letter and check 
paying the uncontested Future Response Costs, and a copy of the correspondence that establishes 
and funds the escrow account, including, but not limited to, information containing the identity 
of the bank and bank account under which the escrow account is established as well as a bank 
statement showing the initial balance of the escrow account. Simultaneously with establishment 

" of the escrow account, Respondents shall initiate the Dispute Resolution procedures in Section 
XV (Displ}te Resolution). If the EPA prevails in the dispute, within 5 days of the resolution of 
the disput(), Respondents shall pay the sums due (with accrued interest) to the EPA in the manner 
describedin Paragraph 78. If Respondents prevail concerning any aspect of the contested costs, 
Respondents shall pay that portion of the costs (plus associated accrued interest) for which they 
did not prevail to the EPA in the manner described in Paragraph 78. Respondents shall be 
disbursed any balance of the escrow account. The dispute resolution procedures set forth in this 
Paragraph in conjunction with the procedures set forth in Section XV (Dispute Resolution) shall 
be the exclusive mechanisms for resolving disputes regarding Respondents' obligation to 
reimburse the EPA for its Future Response Costs. 

XIX. COVENANT NOT TO SUE BY EPA 

81. In consideration of the actions that will be performed and the payments that will be 
made by Respondents under the terms of this Settlement Agreement, and except as otherwise 
specifically provided in this Settlement Agreement, the EPA covenants not to sue or to take 
administrative action against Respondents pursuant to Sections 106 and 107(a) ofCERCLA, 42 
U.S.C. §§ 9606 and 9607(a), for the Work performed under this Order and for recovery of Future 
Response Costs. This covenant not to sue shall take effect upon the Effective Date and is 
conditioned upon the complete and satisfactory performance by Respondents of all obligations 
under this Settlement Agreement, including, but not limited to, payment of Future Response 
Costs pursuant to Section XVIII. This covenant not to sue extends only to Respondents and does 
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not extend to any other person. 

XX. RESERVATIONS OF RIGHTS BY EPA 

82. Except as specifically provided in this Order, nothing herein shall limit the power 
and authority of the EPA or the United States to take, direct, or order all actions necessary to 
protect public health, welfare, or the environment or to prevent, abate, or minimize an actual or 
threatened release of hazardous substances, pollutants or contaminants, or hazardous or solid 
waste on, at, or from the Site. Further, nothing herein shall prevent the EPA from seeking legal 
or equitable relief to enforce the terms of this Order, from taking other legal or equitable action 
as it deems appropriate and necessary, or from requiring Respondents in the future to perform 
additional activities pursuant to CERCLA or any other applicable law. 

83. The covenant not to sue set forth in Section XIX above does not pertain to any 
matters other than those expressly identified therein. The EPA reserves, and this Settlement 
Agreement is without prejudice to, all rights against Respondents with respect to all other 
matters, including, but not limited to: 

a. claims based on a failure by Respondents to meet a requirement of this 
Settlement Agreement; 

b. liability for costs not included within the definition of Future Response Costs; 

c. liability for performance of response action other than the Work; 

d. criminal liability; 

e. liability for damages for injury to, destruction of, or loss of natural resources, 
and for the costs of any natural resource damage assessments; 

f. liability arising from the past, present, or future disposal, release or threat of 
release of Waste Materials outside of the Site; and 

g. liability for costs incurred or to be incurred by the Agency for Toxic 
Substances and Disease Registry related to the Site. 

84. Work Takeover. In the event the EPA determines that Respondents have ceased 
implementation of any portion of the Work, are seriously or repeatedly deficient or late in their 
performance of the Work, or are implementing the Work in a marmer which may cause an 
endangerment to human health or the environment, the EPA may assume the performance of all 
or any portion of the Work as the EPA determines necessary. Respondents may invoke the 
.procedures set forth in Section XV (Dispute Resolution) to dispute the EPA's determination that 
takeover of the Work is warranted under this Paragraph. Costs incurred by the EPA in 
performing the Work pursuant to this Paragraph shall be considered Future Response Costs that 
Respondents shall pay pursuant to Section XVIII (Payment of Response Costs). 
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Notwithstanding any other provision of this Order, the EPA retains all authority and reserves all 
rights to take any and all response actions authorized by law. 

XXI. COVENANT NOT TO SUE BY RESPONDENTS 

85. Respondents covenant not to sue and agree not to assert any claims or causes of 
action against the United States, or its contractors or employees, with respect to the Work, Future 
Response Costs, or this Settlement Agreement and Order on Consent, including, but not limited 
to: 

a. any direct or indirect claim for reimbursement from the Hazardous Substance 
Superfund established by 26 U.S. C. § 9507, based on Sections 106(b)(2), 107, Ill, 112, or 113 
ofCERCLA, 42 U.S.C. §§ 9606(b)(2), 9607,9611, 9612, or 9613, or any other provision oflaw; 

b. any claim arising out of the Work or arising out of the response actions for 
which the Future Response Costs have or will be incurred, including any claim under the United 
States Constitution, the Texas Constitution, the Tucker Act, 28 U.S.C. § 1491, the Equal Access 
to Justice Act, 28 U.S.C. § 2412, as amended, or at common law; or 

c. any claim against the United States pursuant to Sections 107 and 113 of 
CERCLA, 42 U.S. C. §§ 9607 and 9613, relating to the Work or payment of Future Response 
Costs. 

86. These covenants not to sue shall not apply in the event the United States brings a 
cause of action or issues an order pursuant to the reservations set forth in Paragraphs 83 (b), (c), 
and (e)- (g), but only to the extent that Respondents' claims arise from the same response action, 
response costs, or damages that the United States is seeking pursuant to the applicable 
reservation. 

87. Nothing in this Agreement shall be deemed to constitute approval or preauthorization 
of a claim within the meaning of Section Ill ofCERCLA, 42 U.S. C.§ 9611, or 40 C.F.R. § 
300. 700( d). 

XXII. OTHER CLAIMS 

88. By issuance of this Settlement Agreement and Order on Consent, the United States 
and the EPA assume no liability for injuries or damages to persons or property resulting from 
any acts or omissions of Respondents. 

89. Except as expressly provided in Section XIX (Covenant Not to Sue by EPA), nothing 
in this Order constitutes a satisfaction of or release from any claim or cause of action against 
Respondents or any person not a party to this Settlement Agreement, for any liability such person 
may have under CERCLA, other statutes, or common law, including but not limited to any 
claims ofthe United States for costs, damages and interest under Sections 106 and 107 of 
CERCLA, 42 U.S.C. §§ 9606 and 9607. 
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90. No action or decision by the EPA pursuant to this Settlement Agreement and Order 
on Consent shall give rise to any right to judicial review except as set forth in Section 113(h) of 
CERCLA, 42 U.S.C. § 9613(h). 

XXIII. CONTRIBUTION 

91. Contribution 

a. The Parties agree that this Settlement Agreement constitutes an administrative 
settlement for purposes of Section 113(£)(2) ofCERCLA, 42 U.S. C. 9613(£)(2) that 
Respondents are entitled, as of the Effective Date, to protection from contribution actions 
or claims as provided by Sections 113(£)(2) and 122(h)(4) ofCERCLA, 42 U.S.C. §§ 
9613(£)(2) and 9622(h)(4), for "matters addressed" in this Settlement Agreement. The 
"matters addressed" in this Settlement Agreement are the Work, and Future Response 
Costs. 

b. The Parties agree that this Settlement Agreement constitutes an 
administrative settlement for purposes of Section 1!3(f)(3)(B) of CERCLA, 42 U.S.C. 
96!3(f)(3)(B) pursuant to which Respondents have, as of the Effective Date, resolved their 
liability to the United States for the Work, Past Response Costs and Future Response Costs. 

c. Except as provided in Section XXI Paragraph( s )_ of this 
Settlement Agreement (Non-Exempt DeMicromis, [DeMinimis and MSW Waivers] nothing in 
this Settlement Agreement precludes the United States or Respondents from asserting any 
claims, causes of action, or demands for indemnification, contribution, or cost recovery against 
any persons not parties to this Settlement Agreement. Nothing herein diminishes the right of the 
United States, pursuant to Sections 113(£)(2) and (3) ofCERCLA, 42 U.S.C. 9613(£)(2)(3, to 
pursue any such persons to obtain additional response costs or response action and to enter into 
settlements that give rise to contribution protection pursuant to Section 113(£)(2). 

XXIV. INDEMNIFICATION 

92. Respondents shall indemnify, save and hold harmless the United States, its officials, 
agents, contractors, subcontractors, employees and representatives from any and all claims or 
causes of action arising from, or on account of negligent or other wrongful acts or omissions of 
Respondents, their officers, directors, employees, agents, contractors, or subcontractors, in 
carrying out actions pursuant to this Settlement Agreement and Order on Consent. In addition, 
Respondents agree to pay the United States all costs incurred by the United States, including but 
not limited to attorneys fees and other expenses of litigation and settlement, arisirig from or on 
account of claims made against the United States based on negligent or other wrongful acts or 
omissions of Respondents, their officers, directors, employees, agents, contractors, 
subcontractors and any persons acting on their behalf or under their control, in carrying out 
activities pursuant to this Settlement Agreement and Order on Consent. The United States shall 
not be held out as a party to any contract entered into by or on behalf of Respondents in carrying 
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out activities pursuant to this Order. Neither Respondents nor any such contractor shall be 
considered an agent of the United States. 

93. The United States shall give Respondents notice of any claim for which the United 
States plans to seek indemnification pursuant to this Section and shall consult with Respondents 
prior to settling such claim. 

94. Respondents waive all claims against the United States for damages or 
reimbursement or for set-off of any payments made or to be made to the United States, arising 
from or on account of any contract, agreement, or arrangement between any one or more of 
Respondents and any person for performance of Work on or relating to the Site. In addition, 
Respondents shall indemnify and hold harmless the United States with respect to any and all 
claims for damages or reimbursement arising from or on account of any contract, agreement, or 
arrangement between any one or more of Respondents and any person for performance of Work 
on or relating to the Site. 

XXV. INSURANCE 

95. At least 30 days prior to commencing any On-Site Work under this Settlement 
Agreement and Order on Consent, Respondents shall secure, and shall maintain for the duration 
of this Order, comprehensive general liability insurance and automobile insurance with limits of 
$5,000;0QOdollars, combined single limit, naming the EPA as an additional insured. Within the 
same period, Respondents shall provide the EPA with certificates of such insurance and a copy 
ofeach insurance policy. Respondents shall submit such certificates and copies of policies each 
year on the anniversary of the Effective Date. In addition, for the duration of the Settlement 
Agreement~ and Order on Consent, Respondents shall satisfy, or shall ensure that their contractors 
or subcontractors satisfy, all applicable laws and regulations regarding the provision of worker's 
compensation insurance for all persons performing the Work on behalf of Respondents in 
furtherance of this Order. If Respondents demonstrate by evidence satisfactory to the EPA that 
any contractor or subcontractor maintains insurance equivalent to that described above, or 
insurance covering some or all of the same risks but in an equal or lesser amount, then 
Respondents need provide only that portion of the insurance described above which is not 
maintained by such contractor or subcontractor. 

XXVI. FINANCIAL ASSURANCE 

96. Within 30 days of the Effective Date, Respondents shall establish and maintain 
financial security for the benefit of the EPA in the amount of$ [insert estimated cost of Work] 
in one or more of the following forms, in order to secure the full and final completion of Work 
by Respondents: 

a. a surety bond unconditionally guaranteeing payment and/or performance of the 
Work; 
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b. one or more irrevocable letters of credit, payable to or at the direction of EPA, 
issued by financial institution( s) acceptable in all respects to the EPA equaling the total estimated 
cost of the Work; 

c. a trust fund administered by a trustee acceptable in all respects to the EPA; 

d. a policy of insurance issued by an insurance carrier acceptable in all respects to 
EPA, which ensures the payment and/or performance of the Work; 

e. a corporate guarantee to perform the Work provided by one or more parent 
corporations or subsidiaries of Respondents, or by one or more unrelated corporations that have a 
substantial business relationship with at least one of Respondents; including a demonstration that 
any such company satisfies the financial test requirements of 40 C.F.R. Part 264.143(£); and/or 

f. a corporate guarantee to perform the Work by one or more of Respondents, 
including a demonstration that any such Respondent satisfies the requirements of 40 C.F.R. Part 
264.143(£). 

97. Any and all financial assurance instruments provided pursuant to this Section shall 
be in form and substance satisfactory to the EPA, determined in the EPA's sole discretion. In the 
event that the EPA determines at any time that the financial assurances provided pursuant to this 
Section (including, without limitation, the instrument(s) evidencing such assurances) are 
inadequate, Respondents shall, within 30 days of receipt of notice of the EPA's determination, 
obtain and present to the EPA for approval one of the other forms of financial assurance listed in 
Paragraph 96, above. In addition, if at any time the EPA notifies Respondents that the 
anticipated cost of completing the Work has increased, then, within 30 days of such notification, 
Respondents shall obtain and present to the EPA for approval a revised form of financial 
assurance (otherwise acceptable under this Section) that reflects such cost increase. 
Respondents' inability to demonstrate financial ability to complete the Work shall in no way 
excuse performance of any activities required under this Settlement Agreement and Order on 
Consent. 

98. If Respondents seek to ensure completion of the Work through a guarantee pursuant 
to Subparagraph 96.e. or 96.f. of this Settlement Agreement and Order on Consent, Respondents 
shall (i) demonstrate to EPA's satisfaction that the guarantor satisfies the requirements of 40 
C.F.R. Part 264.143(£); and (ii) resubmit sworn statements conveying the information required 
by 40 C.F.R. Part 264.143(£) annually, on the anniversary of the Effective Date, to the EPA. For 
the purposes of this Order, wherever 40 C.F.R. Part 264.143(£) references "sum of current 
closure and post-closure costs estimates and the current plugging_and_abandonment costs 
estimates," the current cost estimate of$_ for the Work at the Site shall be used in relevant 
financial test calculations. 

99. If, after the Effective Date, Respondents can show that the estimated cost to complete 
the remaining Work has diminished below the amount set forth in Paragraph 96 of this Section, 
Respondents may, on any anniversary date of the Effective Date, or at any other time agreed to 
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by the Parties, reduce the amount of the finaucial security provided under this Section to the 
estimated cost of the remaining Work to be performed. Respondents shall submit a proposal for 
such reduction to the EPA, in accordauce with the requirements of this Section, aud may reduce 
the amount of the security after receiving written approval from the EPA. In the event of a 
dispute, Respondents may seek dispute resolution pursuaut to Section XV (Dispute Resolution). 
Respondents may reduce the amount of security in accordauce with the EPA's written decision 
resolving the dispute. 

100. Respondents may chauge the form of finaucial assurauce provided under this 
Section at any time, upon notice to aud prior written approval by the EPA, provided that the EPA 
determines that the new form of assurauce meets the requirements of this Section. In the event 
of a dispute, Respondents may chauge the form of the financial assurauce only in accordauce 
with the written decision resolving the dispute. 

XXVII. INTEGRATION/APPENDICES 

1 0 I. This Settlement Agreement aud Order on Consent aud its appendices and any 
deliverables, technical memorauda, specifications, schedules, documents, plans, reports (other 
thau progress reports), etc. that will be developed pursuaut to this Settlement Agreement aud 
Order on Consent aud become incorporated into and enforceable under this Settlement 
Agreement and Order on Consent constitute the final, complete and exclusive agreement aud 
understauding among the Parties with respect to the settlement embodied in this Settlement 
Agreemynt and Order on Consent. The parties acknowledge that there are no representations, 
agreementsor understaudings relating to the settlement other thau those expressly contained in 
this SettU,r.nent Agreement aud Order on Consent . The following appendices are attached to aud 
incorponii.ed into this Order: 

"Appendix A" is the list of Respondents. 

"Appendix B is the SOW map of the Site. 

"Appendix C" is the map of the Site. 

XXVIII. ADMINISTRATIVE RECORD 

102. The EPA will determine the contents of the administrative record file for selection 
of the remedial action. Respondents shall submit to the EPA documents developed during the 
course ofthe RI/FS upon which selection ofthe response action may be based. Upon request of 
the EPA, Respondents shall provide copies of plaus, task memorauda for further action, quality 
assurauce memoranda aud audits, raw data, field notes, laboratory aualytical reports and other 
reports. Upon request of the EPA, Respondents shall additionally submit any previous studies 
conducted under state, local or other federal authorities relating to selection of the response 
action, aud all communications between Respondents aud state, local or other federal authorities 
concerning selection of the response action. At the EPA's discretion, Respondents shall 
establish a community information repository at or near the Site, to house one copy of the 
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administrative record. 

XXIX. EFFECTIVE DATE AND SUBSEQUENT MODIFICATION 

I 03. This Settlement Agreement shall be effective on the day this Settlement Agreement 
and Order on Consent is signed by the Superfund Division Director. 

I 04. This Settlement Agreement and Order on Consent may be amended by mutual 
agreement of the EPA and Respondents. Amendments shall be in writing and shall be effective 
when signed by the EPA. EPA Project Coordinators do not have the authority to sign 
amendments to the Order. 

I 05. No informal advice, guidance, suggestion, or comment by the EPA Project 
Coordinator or other EPA representatives regarding reports, plans, specifications, schedules, or 
any other writing submitted by Respondents shall relieve Respondents of their obligation to 
obtain any formal approval required by this Settlement Agreement and Order on Consent, or to 
comply with all requirements of this Order, unless it is formally modified. 

XXX. NOTICE OF COMPLETION OF WORK 

106. When the EPA determines that all Work has been fully performed in accordance 
with this Settlement Agreement and Order on Consent, with the exception of any continuing 
obligations required by this Settlement Agreement and Order on Consent, including but not 
limited to payment of Future Response Costs or record retention, the EPA will provide written 
notice to Respondents. If the EPA determines that any such Work has not been completed in 
accordance with this Settlement Agreement and Order on Consent , the EPA will notify 
Respondents, provide a list of the deficiencies, and require that Respondents modify the RifFS 
Work Plan if appropriate in order to correct such deficiencies, in accordance with Paragraph 36 
(Modification ofthe Work Plan). Failure by Respondents to implement the approved modified 
RVFS Work Plan shall be a violation of this Settlement Agreement and Order on Consent. 

Agreed this_ day of ______ , 2014. 

For Respondent-------------'--

By: _____________ _ 

Title:---------------

It is so ORDERED AND AGREED this _____ day of _____ _, 2014. 
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BY: 
----~--~~~~-----------------

Director, Superfund Division 
DATE: ___ _ 

Region6 
U.S. Environmental Protection Agency 

. EFFECTIVE DATE: _________ _ 
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APPENDIX A 
Parties Receiving 12/31/2013 Mailing 

Chintan K. Amin 
Sr. Counsel 
Bayer Corporation 
100 Bayer Road 
Pittsburgh, Pennsylvania 15241 

Edward Lewis 
Syngenta 
Fulbright & Jaworski L.L.P 
1301 McKinney Street 
Suite 5100 
Houston, Texas 77010 
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APPENDIXB 
STATEMENT OF WORK 

REMEDIAL INVESTIGATION AND FEASIBILITY STUDY 
CEDAR CHEMICAL CORPORATION SUPERFUND SITE 

WEST HELENA, PHILLIPS COUNTY, ARKANSAS 

I. INTRODUCTION 

I. This Statement of Work (SOW) provides an overview of work that will be carried out by 

Page 2 

respondents as they implement a Remedial Investigation and Feasibility Study (RIIFS) for the Cedar 
Chemical Corporation (CCC) Superfund Site (the Site). This RJ/FS SOW is attached to the 
Administrative Order on Consent (AOC) for Remedial Investigation/Feasibility Study for the Site and is a 
supporting document for the AOC. Technical work described in the SOW is intended to provide more 
information to Respondents for purposes of implementing the AOC and is not intended to change the 
meaning of any AOC language. This SOW is also consistent with both the Comprehensive Environmental 
Response Compensation and Liability Act (CERCLA) and the National Contingency Plan (NCP). Any 
discrepancies between the AOC and SOW are unintended, and whenever necessary, the AOC will control 
in any interpretive disputes. · 

2. The RJ/FS is expected to be an iterative process. This SOW outlines a decision process that will 
be used to focus sampling programs to gather data that are needed for the decision process. The U.S. 
Environmental Protection Agency (EPA) understands there may be concern on the part of Respondents 
that such an iterative process could lead to substantial increases in the size, cost, and scope of the RifFS. 
HoVI'ever, EPA has an obligation under CERCLA to protect human health and the environment wherever 
hazardous substances have been discharged or migrated in the environment. To balance these competing 
interests, EPA's Office of Solid Waste and Emergency Response is promoting more effective strategies 
(i.e., Triad Approach) for characterizing, monitoring, and cleaning up hazardous waste sites. The Triad 
Approach integrates systematic planning, dynamic work plans, and on-site analytical tools used to support 
decisions about hazardous waste sites. Additional information regarding the Triad Approach is attached 
and can be found at the following website: http://www.clu-in.org/conf/tio/triad 012303. 

3. The purpose of the RJ/FS is to investigate the nature and extent of contamination for the Site, to 
assess the potential risk to human health and the environment, to develop and evaluate potential remedial 
action alternatives, and to recommend a preferred alternative. The RJ and FS are interactive and will be 
conducted concurrently, to the extent practicable in a manner that allows information and data collected 
during the RJ to influence the development of remedial alternatives during the FS, which in turn affect 
additional information and data needs and the scope of any necessary treatability studies and risk 
assessments. 

4. Respondents will conduct the RifFS and will produce draft RJ and FS reports that are in 
accordance with the AOC. The RJ/FS will be consistent with the Guidance for Conducting Remedial 
Investigations and Feasibility Studies under CERCLA (U.S. EPA, Office of Emergency and Remedial 
Response, October 1988) Data Quality Objectives (DQOs) planning process (EPA QA /G-4. August 
2000), and other applicable guidance that EPA uses in conducting an RJ/FS (a list of the primary guidance 
is attached), including potentially applicable guidance released by EPA after the effective date of this 
SOW. EPA is aware that not all guidance used for the RJIFS purposes may be applicable to the Site. 
EPA Remedial Project Managers (RPMs) for sites have the authority under the NCP to determine when 
application of any guidance would be inappropriate. Respondents may raise such guidance issues they 
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consider appropriate during the implementation of the AOC. EPA's decisions regarding guidance 
applicability will be incorporated into document approval correspondence or in other written 
correspondence as appropriate. 

5. The RifFS Guidance for Conducting Remedial Investigations and Feasibility Studies under 
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CERCLA describes the suggested report format and content for the draft RI and FS reports. Respondents 
will furnish all necessary personnel, materials, and services needed for, or incidental to performing the 
RI/FS, except as otherwise specified in the AOC. 

' 
6. At the completion of the Rl/FS, EPA will be responsible for the selection of a Site remedy and 
will document this selection in one or more Records of Decision (RODs). The response action 
alternatives selected by EPA will meet the c'eanup standards specified in Section 121 ofCERCLA, 42 
U.S.C. § 9621; the selected remedy will be protective of human health and the environment, will be in 
compliance with, or include a waiver of, applicable or relevant and appropriate requirements (ARARs), 
will be cost-effective, will utilize permanent solutions and alternative treatment technologies or resource 
recovery technologies, to the maximum extent practicable, and will address the statutory preference for 
treatment as a principal element, as appropriate under the NCP. The final RI/FS report, as approved by 
EPA, will, with the administrative record, form the basis for the selection of the Site's remedy and will 
provide the information necessary to support development of one or more RODs. 

As specified in Section l04(a)(I) ofCERCLA, 42 U.S.C. § 9604(a)(I), EPA will provide 
oversight of Respondents' activities throughout implementation of the AOC. Respondents will support 
EPA's initiation and conduct of activities related to implementation of oversight activities. 

Purpose of the Statement of Work 

7. This SOW sets forth certain requirements of the AOC for implementation of the Work pertaining 

to the RI/FS for the Site. The Respondents shall undertake the RifFS according to the AOC, including, 

but not limited to, this SOW. 

Objectives of the Remedial Investigation/Feasibilitv Study 

8. The objectives of the RifFS are to investigate the nature and extent of contamination at or from 

the Site and to develop and evaluate potential remedial alternatives, in accor'dance with the Comprehen­

sive Environmental Response, Compensation, and Liability Act of 1980 (CERCLA, 42 U.S.C. § 9601, et 

~.);as amended by the Superfund Amendments and Reauthorization Act of 1986 (SARA); and in 

accordance with the National Oil and Hazardous Substances Pollution Contingency Plan (National 

Contingency Plan (NCP)). Specifically, these objectives are to determine the presence or absence, types, 

and quantities (concentrations) of contaminants; mechanism of contaminant release to pathway(s); 

direction ofpathway(s) transport; boundaries ofsource(s) and pathway(s); and environmental/public 

health receptors. 

Scope of Remedial Investigation and Feasibilitv Study 
9. The general scope of the R 1/FS shall be to address all contamination at the Site resulting 
from the hazardous substances present at the Site. 

Description of the Site 

l 0. The site is located in Phillips County, Arkansas, south of West Helena. The site consists of 48 

acres along State Highway 242, 1 mile southwest of the intersection ofU.S. Highway 49 and Highway 

242. The site is in the Helena-West Helena Industrial Park, and includes six former production units, 
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support facilities and an office on the north side of Industrial Park Road. A biological treatment system is 
located south of Industrial Park Road, Arkansas Highway 242 to the northwest, a Union Pacific railway to 
the northeast, and other industrial park properties to the southeast and southwest bound the site. 

The Facility was initially operated by Helena Chemical in 1970. The Facility was purchased by Eagle 
River Chemical and was operated for approximately 18 months by Ansul under the name of Eagle River 
Chemical. During this time period, dinoseb was produced on the site. From 1971 to 2002, the facility 
manufactured or processed a variety of agricultural and organic chemicals under various owners and 
operators. The last owner of record was Cedar Chemical Corporation. On March 8, 2002, Cedar 
Chemical Corporation filed for bankruptcy. Manufacturing and plant operations were shut down shortly 
thereafter. The Arkansas Department of Environmental Quality (ADEQ) assumed control of the facility 
on October 12, 2002, and currently acts as the caretaker of the facility. 

II. The Arkansas Department of Environmental Quality (ADEQ) has pursued Potentially 
Responsible Parties (PRPs) to conduct the necessary actions and recover Remedial Action Trust Fund 
expenditures associated with the site investigation and cleanup. ADEQ entered into a Consent 
Administrative Order (CAO) LIS-07-027 on March 22, 2007 with Ansul Incorporated (formally known as 
Wormald US, Inc.), Helena Chemical Company and Exxon Mobil Chemical (a division of Exxon Mobil 
Corporation). The Respondents to the CAO have developed a Feasibility Study Report (FS) proposing 
remedies for areas of concern. The FS was used to support the development of a Remedial Action 
Decision Document (RADD). The RADD was finalized and signed on June 3, 2010. All of the 
aforementioned investigations, studies and reports may be used by the Respondents to supplement the 
work required to complete the RifFS required in this SOW. 

I I. PERFORMANCE STANDARDS 

12. The Performance Standards for this RifFS shall include substantive requirements, criteria, or 
limitations which are specified in the AOC, including, but not limited to, this SOW. Submissions 
approved by the EPA are an enforceable part of the AOC; consequently, cleanup goals and other 
substantive requirement, criteria, or limitations which are specified in EPA-approved submissions are 
Performance Standards. The EPA will use the Performance Standards to determine if the work, 
including, but not limited to, the RifFS, has been completed. The Respondents shall ensure that the RifFS 
is consistent with the EPA's "Interim Final Guidance for Conducting Remedial Investigations and 
Feasibility Studies under CERCLA" (EPA 1988b, hereinafter "the RI/FS guidance") and other applicable 
sections of EPA guidance cited herein. If the EPA approves a schedule for any work pursuant to the 
AOC, the schedule shall supersede any timing requirements established in the RifFS. Likewise, if the 
EPA, pursuant to the AOC, requires the Respondents to perform certain work at a point in time which is 
not consistent with the RifFS guidance or other guidance, the Respondents shall perform the work as 
specified by the AOC, for example, on page B-2, the RI/FS guidance says that the Field Investigation is 
comp Jete when the contractors or subcontractors are demobilized from the field; however, if the EPA, 
pursuant to the AOC, requires the Respondents to perform additional field investigation activities once 
the contractors or subcontractors have demobilized, the Respondents shaH remobilize the contractors or 
subcontractors and perform the additional work. Except where it is inconsistent with this AOC, as 
determined by the EPA, the RifFS guidance and other applicable sections of EPA guidance cited herein 
are Performance Standards. 
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IIL ROLE OF THEEPA 

13, The EPA's approval of deliverables, including, but not limited to, submissions, allows the 
Respondents to proceed to the next steps in implementing the Work of the Rl/FS. The EPA's approval 
does not imply any warranty of performance, nor does it imply that the Rl/FS, when completed, will 
function properly and be ultimately accepted by the EPA. The EPA retains the right to disapprove 
submissions during the Rl/FS. The EPA may disapprove deliverables including, but not limited to, 
submissions concerning such matters as the contractor selection, plans and specifications, work plans, 
processes, sampling, analysis and any other deliverables within the context of the AOC. If a submission 
is unacceptable to the EPA, the EPA may require the Respondents to make modifications in the 
submission, and the EPA may require the Respondents to do additional work to support those 
modifications. That is, if a submission reports certain work that is unacceptable to the EPA, the EPA may 
require the Respondents to modifY the submission text and to perform the work until it is acceptable to 
the EPA. The Respondents shall modifY the submission and perform the work as required by the EPA. 

IV. RESPONDENTS' KEY PERSONNEL 

Respondent's Project Coordinator 

14. When necessary, as determined by the EPA, the EPA will meet with the Respondents and discuss 
the performance and capabilities of the Respondent;s Project Coordinator. When the Project 
Coordinator's performance is not satisfactory, as d~termined by the EPA, the Respondents shall take 
action, as requested by the EPA! to correct the deficiency. If, at any time, the EPA determines that the 
Project Coordinator is unacceptf!ble for any reason, the Respondents, at the EPA's request, shall bar the 
Project Coordinator from any work under the AOC and give notice of the Respondent's selected new 
Project Coordinator to the EPA. 

Respondent's Quality Assurance Manager 
15. Over,sight, including, but not limited to confirmation sampling, by the Respondent's Quality 
Assurance Manager (QA Manager) will be used to provide confirmation and assurance to the 
Respondents and to the EPA that the Respondents are performing the Rl/FS in a manner that will meet 
the Performance Standards. The QA Manager shall ensure that the work performed by the Respondents 
meets the standards in the Quality Assurance Project Plan described in this SOW. The QA Manager shall 
selectively test and inspect the work performed by the Respondents. 

V. TASKS TO BE PERFORMED AND DELIVERABLES 

Conduct of the Remedial Investigation and Feasibility Study 
16. This SOW specifies the Work to be performed and the deliverables which shall be produced by 
the Respondents. The Respondents shall conduct the Rl/FS in accordance with this SOW and all 
applicable guidance that the EPA uses in conducting Rl/FS projects under CERCLA, as amended by 
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SARA, as well as any additional requirements in the AOC. The Respondents shall furnish all necessary 
personnel, materials, and services necessary for, and incidental to, performance of the RifFS, except as 
otherwise specified in the AOC or SOW. 

Submittal ofDeliverables 
17. All draft and final deliverables specified in this sOW shall be provi4ed in hard copy, by the 
Respondents, to the EPA (one copy), EPA's RifFS Oversight Contractor (o~e copy- as deemed necessary 
by the site RPM), the Texas Commission on Environmental Quality (TCEQ; two copies), and the 
Federal/State Natural Res~urce Trustees' (one copy each). Draft and final deliverables shall be provided 
in electronic format (specifically, Microsoft® Word and Adobe® PDF format (only final deliverables)) 
to the EPA, EPA's RifFS Oversight Contractor (if necessary), TCEQ, and the Federal/State Natural 
Resource Trustees. Final deliverables shall be provided in hard copy and electronic format (specifically, 
Adobe® PDF format) to the Information Repository established for the Site. The EPA shall be 
responsible for placing the required deliverables into the Information Repository. The Respondents shall . 
provide the EPA with any other documentation for the Information Repository as requested by the EPA's 
Remedial Project Manager. Additionally, all deliverables specified in this SOW shall be submitted, by 
the Respondents, according to the requirements of this SOW and Appendix A of this SOW (Schedule of 
Deliverables/Meetings). In addition to the Deliverables identified in Appendix A, Respondents shall 
provide to EPA an updated database with the bi-monthly status report for reporting periods in which 
validated data have been uploaded to the database. 

Development ofDeliverables 
18. All deliverables shall be developed in accordance with the guidance documents listed in 
Appendix 8 2 (Guidance Documents) to this SOW. Subject to the provisions regarding EPA Approval of 
Plans and other Submissions in Section X of the AOC, if the EPA disapproves of or requires revisions to 
any of!hese deliverables, in whole or in part, the Respondents shall submit to the EPA, within thirty (30) 
days after completing discussion of EPA's directions or comments on the deliverable (and in no event 
later than sixty ( 60) calendar days after receiving EPA's comments or directions on the deliverable), 
revised plans which are responsive to such directions or comments. 

Tasks to be Performed by the Respondents 
19. The Respondents shall perform each of the following Tasks (Tasks 1-10) as specified in this 
SOW. These Tasks shall be developed in accordance with the guidance documents listed in Appendix 8 2 

(Guidance Documents) to this SOW and any additional guidance applicable to the RI/FS process. 

Task I: Scoping 
20. The purpose of Task I (Project Planning) is to determine how the RI/FS will be managed and 
controlled. The following activities shall be performed by the Respondents as part of Task I. 

1The Federal/State Natural Resource Trustees for the Site have been identified as the U.S. Department oflnterior, U.S. 
Fish and Wildlife Service, United States Geological Survey, Arkansas Department of Environmental Quality, Arkansas Natural 
Resources Commission, and the Arkansas Fish and Game Commission. 

2Appendix B of this SOW does not include all guidance documents that are applicable to the RI/FS for the Site. The 
Respondents should consult with EPA's Remedial Project Manager for additional guidance and 'to ensure that the guidance 
documents have not been superseded by more recent guidance. 
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a) The Respondents shall contact the EPA's Remedial Project Manager (RPM) within 
fourteen (14) calendar days after the effective date of the AOC to schedule a scoping phase 
meeting. 

Page? 

b) The Respondents shall compile, review, and evaluate all existing Site data. The 
Respondents shall refer to Table 2-1 (Data collection Information Sot.rces) of the RifFS 
Guidance for a list of data collection information sources. The Respondents shall exhaust, as 
necessary, all of those sources in compiling the data. 

The Respondents shall compile all existing information describing ha.zardous substance sources, 
migration pathways, and potential human and environmental receptor3. The Respondents shall 
compile all existing data relating to the varieties and quantities of hazardous substances released 
at or from the Site. The Respondents shall compile and review all available data relating to past 
disposal practices of any kind on and near the Site. The Respondents shall compile existing data 
concerning the physical and chemical characteristics of the hazardous substances, and their 
distribution among the environmental media (ground water, soil, surface water, sediments, and 
air) on and near the Site. 

The Respondents shall compile existing data which resulted from any previous sampling events 
that may have been conducted on and near the Site. The Respondents shall gather existing data 
which describes previous responses that have been conducted on and near the Site by local, state, 
federal, or private parties. 

The Respondents shall gather existing information regarding geology, hydrogeology, hydrology 
(including floodplains), meteorology (including previous hurricane activity), and ecology of the 
Site. The Respondents shall gather existing data regarding backgroun'd ground water, background 
soil, background surface water, background sediments, and background air characteristics (if 
necessary). The Respondents shall gather existing data regarding demographics, land use, 
property boundaries, and zoning. The Respondents shall gather existmg data which identifies and 
locates residential, municipal, or industrial water wells on and near the Site. The Respondents 
shall gather existing data which identifies surface water uses for areas·surrounding the Site· 
including, but not limited to, downstream of the Site. The Respondents shall gather existing 
information describing the flora and fauna of the Site. The Respondents shall gather existing data 
regarding state and federally listed threatened, endangered, or rare species; sensitive 
environmental areas; or critical habitats on and near the Site. The Respondents shall compile any 
existing ecological assessment data. This may include, but is not limited to, results of acute or 
chronic toxicity tests using Site surface water and/or sediment, analysis of invertebrate and/or fish 
tissue concentrations, analysis of wildlife tissue and egg concentrations, and any wildlife or 
invertebrate census or community survey information. 

The Respondents shall use data compiled and reviewed to describe additional data needed to 
characterize the Site, to better define potential ARARs, and to develop a range of preliminarily 
identified remedial alternatives. All previously collected data shall be reviewed to determine 
compliance with the data quality requirements for the project and that it is suitable for use in the 
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RI/FS. 

Task 2: Remedial Investigation and Feasibility Study Work Plan 
21. The Respondents shall prepare and submit a Draft RI/FS Work Plan (WP) within sixty ( 60) 
calendar days after the Scoping Phase Meeting. The Respondents shall use information from appropriate 
EPA guidance and technical direction provided by the EPA's RPM as the basis for preparing the Draft 
RIIFS WP. The RIIFS shall be conducted in a manner that minimizes environmental impacts in 
accordance with the EPA's Principles for Greener Cleanups (EPA 2009a.) and EPA Region 6 Clean and 
Green Policy (EPA 2009b.) to the extent consistent with the National Contingency Plan (NCP), 40 CFR 
Part 300. The Best Management Practices available at http://www.cluin.org/greenremediation/ shall be 
considered. 

22. The Respondents shall develop the Draft RIIFS WP in conjunction with the Draft RIIFS 
Sampling and Analysis Plan (Task 3 (RI/FS Sampling and Analysis Plan)) and the Draft RIIFS Site 
Health and Safety Plan (Task 4 (RI/FS Site Health and Safety Plan)), although each plan may be 
submitted to the EPA under separate cover. The Draft RIIFS WP shall include a comprehensive 
description of the Work to be performed, the methodologies to be utilized, and a corresponding schedule 
for completion. In addition, the Draft RI/FS WP shall include the rationale for performing the required 
activities. 

23. Specifically, the Draft RI/FS WP shall present a statement of the problem(s) and potential 
problell)(S) posed by the Site and the objectives of the RIIFS. Furthermore, the Draft RJ/FS WP shall 

. include a ·site background summary setting forth the Site description which includes the geographic 
location of the Site, and to the extent possible, a description of the Site's physiography, hydrology, 
geology, and demographics; the Site's ecological, cultural and natural resource features; a synopsis of the 
Site history and a description of previous responses that have been conducted at the Site by local, state, 
federal, or private parties; and a summary of the existing data in terms of physical and chemical 
characteristics of the contaminants identified, and their distribution among the environmental media at the 
Site. In addition, the Draft RI/FS WP shall include a description of the Site management strategy 
developed during scoping, and a preliminary identification of remedial alternatives and data needs for 
evaluation of remedial alternatives. The Draft RI/FS WP shall reflect coordination with treatability study 
requirements (Task 8 (Treatability Studies)) and will show a process for and manner of identifYing 
Federal and State chemical-, location-, and action-specific ARARs. 

24. Finally, the major part of the Draft RIIFS WP shall be a detailed description of the Tasks (Tasks 
1-10) to be performed, information needed for each Task and for the Baseline Human Health and 
Ecological Risk Assessments, information to be produced during and at the conclusion of each Task, and 
a description of the Work products and deliverables that the Respondents will submit to the EPA. This 
includes the deliverables set forth in the remainder of this SOW; a schedule for each of the required 
activities which is consistent with the EPA's guidance documents; monthly reports to the EPA as 
specified in Appendix A (Schedule of Deliverables/Meetings ); and meetings and presentations to the EPA 
at the conclusion of each major phase of the RIIFS. The Respondents shall refer to the EPA's guidance 
document entitled, "Interim Final Guidance for Conducting Remedial Investigations and Feasibility 
Studies Under CERCLA" (EPA 1988b) which describes the RIIFS WP format and the required content. 
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25. The Respondents are responsible for fulfilling additional data and analysis needs identified by the 
EPA consistent with the general scope and objectives of this RI/FS. Because of the nature of the Site and 
the iterative nature of the RI/FS, additional data requirements and analyses may be identified throughout 
the process. If any significant additional Work is required to meet the objectives stated in the RI/FS WP, 
based upon new information obtained during the RI/FS, the Respondents shall submit a Draft RI/FS WP 
Amendment to the EPA for review and approval prior to any additional Work being conducted in 
accordance with the AOC and SOW. The EPA may, at its discretion, give verbal approval for Work to be 
conducted prior to providing written approval of the Draft RI/FS WP Amendment . 

. 26. Subject to the provisions in Section X of the AOC, the Respondents shall prepare and submit 
to the EPA a final RI/FS Work Plan within thirty (30) calendar days after completing discussion of 
EPA's comments on the draft RI/FS Work Plan (and in no event later than sixty (60) calendar days 
after receipt of the EPA's comments on the draft RI/FS Work Plan). 

Task 3: Rl/FS Sampling and Analysis Plan 
27. The Respondents shall prepare and submit to the EPA a Draft RI/FS Sampling and Analysis Plan 
(SAP) within sixty (60) calendar days after the Scoping Phase Meeting. This Draft RI/FS SAP shall 
provide a mechanism for planning field activities and shall consist of an RI/FS Field Sampling Plan and 
Quality Assurance Project Plan as follows: 

a) The RI/FS Field Sampling Plan (FSP) shall define in detail the sampling and data 
gathering methods that will be used for the projt;ct to define the nature and extent of 
contamination and risk assessment-related studies (Task 7, Risk Assessments). It shall include, 
but not be limited to, sampling objectives, sample location and frequency, sampling equipment 
and procedures, and sample handling and analy~is. The RI/FS FSP shall contain a completed 
Sample Design Collection Worksheet and a Method Selection Worksheet These. worksheet 
templates can be found in the EPA's guidance document entitled, "Guidance for Data Useability 
in Risk Assessment" (EPA 1992a). In addition, the FSP shall include a comprehensive 
description of the Site including geology; location; and physiographic, hydrological, ecological, 
cultural, and natural resource features; a brief synopses of the history of the Site; summary of 
existing data; and information on fate and transport and effects of chemicals. As such, the 
Respondents shall provide a strategy that includes both biased sampling and random sampling. 
The risk assessments require that the sampling be conducted to demonstrate that data is 
statistically representative of the Site. The Respondents shall also confirm that the detection limits 
for all laboratories are in accordance within the goals stated in the EPA's risk assessment 
guidance. 

The FSP shall consider the use of all existing data and shall justify the need for additional data 
whenever existing data will meet the same objective. Existing data, if used for the RI/FS, shall 
meet the data quality and usability requirements based on the data quality objectives for the Site. 
The FSP shall be written so that a field sampling team unfamiliar with the Site would be able to 
gather the samples and field information required. The Respondents shall refer to EPA's guidance 
document entitled, "Interim Final Guidance for Conducting Remedial Investigations and 
Feasibility Studies Under CERCLA" (EPA 1988b) which describes the RI/FS FSP format and the 
required content The Respondents shall document any required changes to the Final FSP, during 
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the implementation of the RVFS, in a memorandum to the EPA's Remedial Project Manager and 
after discussions with the EPA. 

b) The RVFS Quality Assurance Proj(lct Plan (QAPP) shall describe the project objectives 
and organization, functional activities, and quality assurance and quality control (QA/QC) 
protocols that will be used to achieve the desired Data Quality Objectives (DQOs). The DQOs 
shall at a minimum reflect use of analytical methods for identifYing contamination and 
remediating contamination consistent with the levels for remedial action objectives identified in 
the NCP. In addition, the RVFS QAPP shall address sampling procedures; sample custody; 
analytical procedures; data reduction, validation, and reporting; and personnel qualifications. The 
Respondents shall refer to the EPA's guidance documents entitled; "EPA Requirements for 
Quality Assurance Project Plans, EPA QA/R-5 "(EPA 2001, EPA/240/B-01/003, March 2001, or 
the latest revision), and "Guidance for Quality Assurance Project Plans, EPA QA/G-5 "(EPA 
2002, EPA/240/R-02/009, December 2002, or the latest revision) which describe the RVFS QAPP 
format and the required content. 

Subject to the provisions in Section X of the AOC, the Respondents shall prepare and submit 
to the EPA a final RifFS SAP within thirty (30) calendar days after completing discussion of 

EPA's comments on the draft Rl/FS SAP (and in no event later than sixty ( 60) calendar days 

after receipt of the EPA's comments on the draft RVFS SAP). 

28. The Respondents shall demonstrate in advance, to the EPA's satisfaction, that each analytical 
laboratory it may use is qualified to conduct the proposed Work. This includes use of methods and 
analytical protocols for the chemicals of concern in the media of interest within detection and 
quantification limits consistent with both QA/QC procedures and the DQOs approved in the RVFS QAPP 
for the s'it6 by the EPA. The laboratory must have, and follow, an approved QA program. If a laboratory 
not in the Contract Laboratory Program (CLP) is selected, methods consistent with CLP methods shall be 
used where appropriate. Any methods not consistent with CLP meth6ds shall be approved by the EPA 
prior to their use. Furthermore, if a laboratory not in the CLP program is selected, a laboratory QA 
program must be submitted to the EPA for review and approval. The EPA may require the Respondents 
to submit detailed information to demonstrate that the laboratory is qualified to conduct the Work, 
including information on personnel and qualifications, equipment, and material specifications. 

Task 4: RifFS Site Health and Safetv Plan 
29. The Respondents shall prepare and submit to the EPA an RVFS Site Health and Safety Plan 
(HSP) within sixty (60) calendar days after the Scoping Phase Meeting. This RVFS HSP shall be 
prepared in accordance with the Occupational Safety and Health Administration regulations and protocols 
and must be in place prior to any onsite activities. The EPA will review, but not approve, the RI/FS Site 
HSP to ensure that all necessary elements are included and that the plan provides for the protection of 
human health and the environment. The EPA may, at its discretion, disapprove the Site HSP and provide 
comments concerning those aspects of the plan which pertain to the protection of the environment and the 
health of persons not employed by, or under contract to, the Respondents. In addition, EPA may require a 
revised RVFS Site HSP to be submitted for review in the event that the RVFS WP is changed or amended 
(e.g., such as in the performance of pilot studies which may result in the airborne emissions of hazardous 
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substances from the Site). The Respondents shall refer to the EPA's guidance document entitled, 
"Interim Final Guidance for Conducting Remedial Investigations and Feasibility Studies Under 
CERCLA" (EPA 1988b) which describes the RifFS Site HSP format and the required content. 

Task 5: Community Involvement Plan 

Page 11 

30. The development and implementation of community relations activities, including community 
interviews and developing a community involvement plan, are the responsibilities of EPA. Respondents 
must assist, as required by EPA, by providing information regarding the Site's history, participating in 
public meetings upon notice from EPA, or by preparing fact sheets for distribution to the general public. 
As appropriate and feasible, EPA will provide Respondents with the opportunity to review and provide 
comments on a draft community involvement plan, including the stakeholder and community mailing 
lists, and fact sheets prior to distribution. In addition, EPA may require that Respondents establish a 
community information repository, at or near the Site, to house one copy of the administrative record. 
The extent of Respondents' involvement in community relations activities is left to the discretion of EPA. 
Respondents' community relations responsibilities, if any, are specified in the community involvement 
plan. All community relations activities will be subject to oversight by EPA. 

Task 6: Site Characterization 
3 I. As part of the Remedial Investigation (Rl), the Respondents shall perform the activities described 
in this Task, including the preparation of an RI Report (Task 9, Remedial Investigation Report). The 
overall objective of the Site's characterization will be to describe areas of the Site that may pose a threat 
to human health or the environment. This will be accomplished by first determining the Site's physio­
graphy, geology, and hydrology. Surface and subsurface pathways of migration shall be defined by the 
Respondents. The Respondents shall identifY the sources of contamination and define the nature, extent, 
and volume of the sources of contamination, including their physical and chemical constituents. The 
Respondents shall also investigate the extent of migration of this contamination as well as its volume and 
any changes in its physical or chemical characteristics, to provide for a comprehensive understanding of 
the nature and extent of contamination at the Site. Using this information, contaminant fate and transport 
will then be determined and projected. 

32. The Respondents shall implement the Final RifFS WP, and SAP during this phase of the RifFS. 
Field data will be collected and analyzed to provide the information required to accomplish the objectives 
of the study. The Respondents shall notifY the EPA at least fifteen (15) calendar days in advance of the 
field work regarding the planned dates for field activities, including, but not limited to, ecological field 
surveys, field layout of the sampling grid, installation of wells, initiating sampling (air, surface water, 
ground water, sediments, soils, and biota), installation and calibration of equipment, aql!ifer tests, and 
initiation of analysis and other field investigation activities (including geophysical surveys and borehole 
geophysics). The Respondents shall not proceed with field activities without prior EPA approval. The 
Respondents shalt demonstrate that the laboratory and type of laboratory analyses that will be utilized 
during the Site's characterization meets the specific QA/QC requirements and the DQOs established for 
the investigation of the Site as specified in the. Final RifFS SAP. Activities are often iterative, and to 
satisfY the objectives of the RI/FS it may be necessary· for the Respondents to supplement the Work 

specified in the Final RifFS WP. 

33. The Respondents shalt perform the following activities as part of Task 6 (Site Characterization): 

a) Field Investigation- The field investigation shalt include the gathering of data to define 
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the Site's physical and biological characteristics, sources of contamination, and the nature and 
extent of contamination at or from the Sit<:.- These activities shall be performed by the 
Respondents in accordance with the Final RifFS WP and SAP. At a minimum, this field 
investigation shall address the following: 

i) Implementation and Documentation of Field Support Activities- The Respondents 
shall initiate field support activities following the Final RifFS WP and SAP approved by 
the EPA. Field support activities may include obtaining access to the Site; scheduling; 
and procurement of equipment, office space, laboratory services, and/or contractors. The 
Respondents shall notify the EPA at least fifteen (15) calendar days prior to initiating 
field· support activities so that the EPA may adequately schedule oversight activities. The 
Respondents shall also notify the EPA in writing upon completion of field support 
activities. 

ii) Investigation and Definition of Site Physical and Biological Characteristics- The 
Respondents shall collect data on the physical and biological characteristics of the Site 
and its surrounding areas including the physiography, geology, hydrology, and specific 
physical characteristics identified in the Final RifFS WP. This information shall be 
ascertained through a combination of physical measurements, observations, and sampling 
efforts, and will be utilized to define potential transport pathways and human and 
ecological receptor populations (including risks to endangered or threatened species). In 
defining the Site's physical characteristics, the Respondents shall also obtain sufficient 
engineering data for the projection of contaminant fate and transport, and development 
and screening of remedial action alternatives, including information to assess treatment 
technologies. 

iii) Definition of Sources of Contamination- The Respondents shall locate each source 
of contamination. For each location, the areal extent and depth of contamination will be 
determined by sampling at incremental depths on a sampling grid. The physical 
characteristics and chemical constituents and their concentrations will be detennined for 
all known and discovered sources of contamination. The Respondents shall conduct 
sufficient sampling to define the boundaries of the contaminant sources to the level 
established in the Final RI/FS QAPP and DQOs. Defining the source of contamination 
shall include analyzing the potential for contaminant release (e.g., long-term leaching 
from soi"I), contaminant mobility and persistence, and characteristics important for 
evaluating remedial actions, including information to assess treatment technologies. 

iv) Description of the Nature and Extent of Contamination- The Respondents shall 
gather information to describe the nature and extent of contamination, at or from the Site, 
as a final step during the field investigation. To describe the nature and extent of 
contamination, the Respondents shall utilize the information on the Site's physical and 
biological characteristics and sources of contamination to give a preliminary estimate of 
the contaminants that may have migrated. The Respondents shall then implement an 
iterative monitoring program and any study program identified in the Final RI/FS WP or 
SAP such that by using analytical techniques sufficient to detect and quantify the 
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concentration of contaminants, the migration of contaminants through the various media 
at the Site can be detennined. In addition, the Respondents shall gather data for 
calculations of contaminant fate and transport. This process shall be continued until the 
area and depth of contamination are known to the level of contamination established in 
the Final RJ/FS QAPP and DQOs. The EPA will use the information on the nature and 
extent of contamination to determine the level of risk presented by the Site and to help 
determine aspects of the appropriate remedial action alternatives to be evaluated. 

b) Data Analyses - The Respondents shall analyze the data colleCted and develop or refine 
the Conceptual Site Model by presenting and analyzing data on source characteristics, the nature 
and extent of contamination, the transport pathways and fate of the contaminants present at the 
Site, and the effects on human health and the environment: 

i) Evaluation of Site Characteristics: The Respondents shall analyze and evaluate the data 
to describe the Site's physical and biological characteristics, contaminant source 
characteristics (as necessary to identify principal threat or low threat wastes, and estimate 
waste volumes for risk assessment evaluation and remedial alternatives evaluation 
purposes), nature and extent of contamination, and contaminant fate and transport. 
Results of the Site's physical characteristics, source characteristics, and extent of 
contamination analyses are utilized in the analysis of contaminant fate and transport. The 
evaluation will include the actual and potential magnitude of releases from the sources, 
and horizontal and vertical spread of contamination as well as the mobility and 
persistence ofthe contaminants. Where modeling is appropriate, such models shall be 
identified by the Respondents to the EPA in a Technical Memorandum prior to their use. 
If EPA disapproves of or requires revisions to the technical memorandum, in whole or in 
part, subject to the provisions in Section X of the AOC, Respondents shall amend and 
submit to EPA a revised technical memorandum on modeling which is responsive to 
directions and EPA's comments within thirty (30) calendar days after completing 
discussion of the EPA's comments on the draft technical memorandum (and in no event 
later than sixty (60) calendar days after receipt of the EPA's comments on the draft 
memorandum). 

All data and programming, including any proprietary programs, shall be made available 
to the EPA together with a sensitivity analysis. The RI data shall be presented in a format 
to facilitate the Respondent's preparation of the Baseline Human Health and Ecological 
Risk Assessments (Task 7, Risk Assessments). All data shall be archived in a database in 
such a format that would be accessible to investigators as needed. 

The Respondents shall agree to discuss and then collect additional data for any data gaps 
identified by the EPA that are needed to complete the risk assessments. Also, this 
evaluation shall provide any information relevant to the Site's characteristics necessary 
for evaluation of the need for remedial action in the risk assessments and for the 
development and evaluation of remedial alternatives. Analyses of data collected for the 
Site's characterization shall meet the DQOs developed in the Final RJ/FS QAPP and 
stated in the Final RJ/FS SAP (or revised during the RI). 
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c) Data Management Procedures- The Respondents shall consistently document the quality 
and validity of field and laboratory data compiled during the Rl as follows: 

i) Documentation of Field Activities- Information gathered during the Site's 
characterization shall be consistently documented and adequately recorded by the 
Respondents in well maintained field logs and laboratory reports. The method(s) of 
documentation shall be specified in the Final RifFS WP and/or the SAP. Field logs shall 
be utilized to document observations, measurements, and significant events that have 
occurred during field activities. Laboratory reports shall document sample custody, 
analytical responsibility and results, adherence to prescribed protocols, nonconformity 
events, corrective measures, and data deficiencies. 

ii) Sample Management and Tracking- The Respondents shall maintain field reports, 
sample shipment records, analytical results, and QA/QC reports to ensure that only 
validated analytical data are reported and utilized in the risk assessments and the 
development and evaluation of remedial alternatives. Analytical results developed under 
the Final RifFS WP shall not be included in any characterization reports of the Site unless 
accompanied by or cross-referenced to a corresponding QA/QC report. In addition, the 
Respondents shall establish a data security system to safeguard chain-of-custody forms 
and other project records to prevent loss, damage, or alteration of project documentation. 

34. Reuse Assessment- If EPA, in its sole discretion, determines that a Reuse Assessment is 
necessary,,Respondents will perform the Reuse Assessment in accordance with the SOW, RifFS Work 
Plan and !\pplicable guidance (EPA 200lc). The Reuse Assessment should provide sufficient information 
to develop .realistic assumptions of the reasonably anticipated future land use for the Site. 

Task 7: Risk Assessments 
35. The Respondents shall perform a Baseline Human Health Risk Assessment, Screening Level 
Ecological Risk Assessment, and a Baseline Ecological Risk Assessment (if necessary) for the Site, 
which will be a part of the RI Report. The Respondents will prepare one section of the Final RifFS WP 
(Task 2) which discusses the risk assessment process and outlines the steps necessary for coordinating 
with the EPA at key decision points within the process. Submittal of deliverables, meetings and/or 
conference calls, and presentations to the EPA will be reflected in the project schedule in the Final RifFS 
WP to demonstrate the progress made on the risk assessments. The DQOs listed within the Final RI/FS 
QAPP will include DQOs specific to risk assessment needs, and critical samples needed for the risk 
assessments will be identified within the Final RifFS SAP. The Respondents shall develop an initial 
Conceptual Site Model which may be revised as new information is obtained. These risk assessments 
shall consist of both Human Health and Ecological Risk Assessments as follows: 

a) Baseline Human Health Risk Assessment: The Respondents shall perform a Baseline 
Human Health Risk Assessment (BHHRA) to evaluate and assess the risk to human health posed 
by the contaminants present at the Site. The Respondents shall refer to the appropriate EPA 
guidance documents (EPA 1989b, 199la, 199lb, 199lc, 1992a, and 200lb) in conducting the 
BHHRA. The Respondents shall address the following in the BHHRA: 
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i) Hazard Identification (sources)- The Respondents shall review available information 
on tbe hazardous substances present at the Site and identitY the major contaminants of 
concern. 

ii) Dose-Response Assessment - The Respondents, with concurrence from the EPA, shall 
select contaminants of concern based on their intrinsic toxicological properties and 
distribution in the environment. 

iii) Conceptual Exposure/Pathway Analysis - The Respondents shall identitY and analyze 
critical exposure pathways (e.g., drinking water). The proximity of contaminants to 
exposure pathways and their potential to migrate into critical exposure pathways shall be 
assessed. 

iv) Characterization of Site and Potential Receptors- The Respondents shall identitY and 
characterize human populations in the exposure pathways. 

v) Exposure Assessment- Durin9 the exposure assessment, the Respondents shall 
identitY the magnitude of actual of potential human exposures, the frequency and 
duration of these exposures, and the routes by which receptors are exposed. The 
exposure assessment shall include an evaluation of the likelihood of such exposures 
occurring and shall provide the basis for the development of acceptable exposure levels. 
In developing the exposure assessment, the Respondents shall develop reasonable 
maximum estimates of exposure for both current land use conditions and potential future 
land use conditions at the Site. 

vi) Risk Characterization - During risk characterization, the Respondents shall compare 
chemical-specific toxicity information, combined with quantitative and qualitative 
information from the exposure assessment, to measured levels of contaminant exposure 
levels and the levels predicted through environmental fate and transport modeling. These 
comparisons shall determine whether concentrations of contaminants at or near the Site 
are affecting or could potentially affect human health. 

vii) Identification of Limitations/Uncertainties - The Respondents shall identitY critical 
assumptions (e.g., background concentrations and conditions) and uncertainties in the 

BHHRA. 

viii) Conceptual Site Model - Based on contaminant identification, exposure assessment, 
toxicity assessment, and risk characterization, the Respondents shall develop a 
Conceptual Site Model for the Site. 

The Respondents shall prepare and submit to the EPA for review and approval, according to the 
schedule specified in the Final Rl/FS Work Plan, a Draft BHHRA. Subject to the provisions in 
Section X of the AOC, the Respondents shall submit a Final BHHRA within thirty (30) calendar 
days after completing discussion of the EPA's comments on the Draft BHHRA (an in no event 

I 
I 
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later than sixty (60) calendar days after receipt of the EPA's approval of the Draft BHHRA. 

b) Baseline Ecological Risk Assessment: The Respondents shall perform the Baseline 
Ecological Risk Assessment (BERA) concurrently with the BHHRA. The BERA shall conform 
to current EPA guidance (EPA 1992a, EPA 1992b, EPA 1993, EPA 1997, and EPA 200lb). The 
seeping of all phases of the BERA shall follow the general approach provided in the EPA's 
guidance (EPA 1997) and shall include discussions between the Respondents and the EPA's risk 
assessors and risk managers. The BERA shall conform to the general outline provided in the 
EPA's guidance (EPA 1997). 

The eight steps in the Baseline Ecological Risk Assessment (BERA) process include: 
Step I - Screening-Level Problem Formulation and Ecological Effects Evaluation, 
Step 2- Screening-Level Preliminary Exposure Estimate and Risk Calculation, 
Step 3 -Baseline Risk Assessment Problem Formulation, 
Step 4 - Study Design and Data Quality Objectives, 
Step 5- Field Verification and Sampling Design, 
Step 6 - Site Investigation and Analysis of Exposure and Effects, 
Step 7 - Risk Characterization, and 
Step 8 - Risk Management. 

The Respondents shall interact closely with the EPA's Remedial Project Manager and risk 
assessment staff assigned to the Site to ensure that draft deliverables are acceptable and major 
rework is avoided on subsequent submittals. The scope of the BERA will be determined via a 
phased approach as outlined in the EPA's guidance documents and documented in the following 
deliverables: 

i) Step I, Screening Level Problem Formulation and Ecological Effects Evaluation- The 
"Screening Level Problem Formulation and Ecological Effects Evaluation" step is part of 
the initial ecological risk screening assessment. For this initial step, it is likely that site­
specific information for determining the nature and extent of contamination and for 
characterizing ecological receptors at the Site is limited. This step includes all the 
functions of problem formulation (Steps 3 and 4) and ecological effects analysis, but on a 
screening level. The results of this step will be used in conjunction with exposure 
estimates during the preliminary risk calculation in Step 2 (Screening-Level Preliminary 
Exposure Estimate and Risk Calculation). 

For the screening level problem formulation, the Respondents shall develop a Conceptual 
Site Model that addresses these five issues: I) environmental setting and contaminants 
known or suspected to exist at the Site, 2) contaminant fate and transport mechanisms 
that might exist at the Site, 3) the mechanisms of ecotoxicity associated with 
contaminants and likely categories of receptors that could be affected, 4) the complete 
exposure pathways that might exist at the Site, and 5) selection of endpoints to screen for 
ecological risk. 

The next step in the initial ecological risk screening assessment will be the preliminary 
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ecological effects evaluation and the establishment of contaminant exposure levels that 
represent conservative thresholds for adverse ecological effects. Screening ecotoxicity 
values shall represent a no-observed-adverse-effect-level for long-term exposures to a 
contaminant. Ecological effects of most concern are those that can impact populations 
(or higher levels of biological organizations), and/or individual receptors for state and 
federally listed threatened/endangered or rare species; and include adverse effects on · 
development, reproduction, and survivorship. For some of the data reported in the 
literature, conversions may be necessary to allow the data to be used for measures of 
exposure other than those reported. The Respondents shall consult with the EPA's 
Remedial Project Manager and risk assessors concerning any extrapolations used in 
developing screening ecotoxicity values. 

ii) Step 2, Screening-Level Exposure Estimate and Risk Calculation - The "Screening­
Level Exposure Estimate and Risk Calculation" comprises the second step in the 
ecological risk screening assessment for the Site. Risk is estimated by comparing 
maximum documented exposure concentrations with the ecotoxicity screening values 
from Step 1. At the conclusion of Step 2, the Respondents shall decide, with concurrence 
from the EPA, that either the screening-level ecological risk assessment is adequate to 
determine that ecological threats are negligible, or the process should continue to a more 
detailed ecological risk assessment (Steps 3 through 7). If the process continues, the 
screening-level assessment seives to identifY exposure pathways and preliminary 
contaminants of concern for the BERA by eliminating those contaminants and exposure 
pathways that pose negligible risks. 

To estimate exposures for the screening-level ecological risk calculation, on-site 
contaminant levels and general information on the types of biological receptors that might 
be exposed should be known from Step J. Only complete exposure pathways should be 
evaluated and the highest measured or estimated on-site contaminant concentration for 
each environmental medium should be used to estimate exposures, thereby ensuring that 
potential ecological threats are not missed. 

The Respondents will estimate a quantitative screening-level risk using the exposure 
estimates developed according to Step 2 and the screening ecotoxicity values developed 
according to Step I. For the screening-level risk calculation, the hazard quotient 
approach, which compares point estimates of screening ecotoxicity values and exposure 
values, is adequate to estimate risk. 

At the end of Step 2, the Respondents shall decide, with concurrence from the EPA, 
whether the information available is adequate to support a risk management decision. 
The three possible decisions at this point will be: I) There is adequate information to 
conclude that ecological risks are negligible and therefore no need for remediation on the 
basis of ecological risk; 2) The information is not adequate to make a decision at this 
point, and the ecological risk assessment process will continue to Step 3; or 3) The 
information indicates a potential for adverse ecological effects, and a more thorough 
assessment is warranted. The Respondents shall document the decision and the basis for 
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it in a Draft Screening Level Ecological Risk Assessment (SLERA) Report and submit it 
to the EPA for review and approval according to the project schedule in the Final RifFS 
WP. The Respondents shall submit a Final SLERA within thirty (30) days after 
completing discussion of the EPA's comments on the Draft SLERA Report (and in no 
event later than sixty (60) days after receipt of the EPA's comments on the Draft SLERA 
Report). 

iii) Step 3, Baseline Risk Assessment Problem Formulation -The "Baseline Risk 
Assessment Problem Formulation" step of the BERA will refine the screening-level 
problem formulation and expands on the ecological issues that are of concern at the Site. 
In the screening-level assessment, conservative assumptions are used where siie-specific 
information is lacking. In Step 3, the results of the screening assessment and additional 
site-specific information are used to determine the scope and goals of the BERA. Steps 3 
through 7 will be required only if the screening-level assessment, in Steps I and 2, 
indicated a need for further ecological risk evaluation. 

Problem formulation at Step 3 will include the following activities: a) refining 
preliminary contaminants of ecological concern; b) further characterizing ecological 
effects of contaminants; c) reviewing and refining information on contaminant fate and 
transport, complete exposure pathways, and ecosystems potentially at risk; d) selecting 
assessment endpoints; and e) developing a CSM with working hypotheses or questions 
that the Site investigation will address. 

At the conclusion of Step 3, the Respondents shall submit a Draft BERA Problem 
Formulation (PF) Report to the EPA for review and approval according to the project 
schedule in the Final RifFS Work Plan. The Respondents shall submit a Final BERA PF 
Report within thirty (30) days after completing discussion of the EPA's comments on the 
Draft BERA PF Report (and in no event later than sixty (60) days after receipt of the 
EPA's comments on the Draft BERA PF Report). This report shall discuss the 
assessment endpoints, exposure pathways, risk questions, and the CSM integrating these 
components. The products of Step 3 will be used to select measurement endpoints and to 
develop the BERA Work Plan {WP) and Sampling and Analysis (SAP) for the Site in 
Step 4. 

iv) Step 4, Study Design and Data Quality Objective Process- The "Study Design and 
Data Quality Objective Process" step of the BERA will establish the measurement 
endpoints which complete the CSM in Step 3. The CSM will then be used to develop the 
study design and DQOs. The deliverables of Step 4 will be the BERA WP and SAP, 
which describe the details of the Site's investigation as well as the data analysis methods 
and DQOs. The Draft BERA WP shall describe the assessment endpoints, exposure 
pathways, questions and testable hypotheses, measurement endpoints and their relation to 
assessment endpoints, and uncertainties and assumptions. The Draft BERA SAP shall 
describe data needs; scientifically valid and sufficient study design and data analysis 
procedures; study methodology and protocols, including sampling techniques; data 
reduction and interpretation techniques, including statistical analyses; and quality 
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assurance procedures and quality control techniques. The Respondents shall submit to 
the EPA for review and approval a Draft BERA WP and SAP according to the schedule 
specified in the Final RJ/FS Work Plan. The Respondents shall submit a Final BERA 
WP and SAP within thirty (30) days after completing discussion of the EPA's comments 
on the Draft BERA WP and SAP (and in no event later than sixty (60) days after receipt 
of the EPA's comments on the Draft BERA WP and SAP). 

v) Step 5, Field Verification of Sampling Design- The "Field Verification of Sampling 
Design" step of the BERA process will ensure that the DQOs for the Site can be met. 
This step verifies that the selected assessment endpoints, testable hypotheses, exposure 
pathway model, measurement endpoints, and study design from Steps 3 and 4 are 
appropriate and implementable at the Site. Step 6 of the BERA process cannot begin 
until the Final BERA WP and SAP are approved by the EPA. 

vi) Step 6, Site Investigation and Analysis Phase- The "Site Investigation and Analysis 
Phase" of the BERA process shall follow the Final BERA WP and SAP developed in 
Step 4 and verified in Step 5. The Step 6 results are then used to characterize ecological 
risks in Step 7. 

The Final BERA WP for the Site investigation will be based on the CSM and will specifY 
the assessment endpoints, risk questions, and testable hypotheses. During the Site 
investigation, the Respondents shall adhere to the DQOs and to any requirements for co­
located sampling. The analysis phase of the BERA process will consist of the technical 
evaluation of data on existing and potential exposures and ecological effects at the Site. 
This analysis will be based on the information collected during. Steps I through 5 and will 
include additional assumptions or models to interpret the data in the context of the CSM. 
Changing field conditions and new information on the nature and extent of contamination 
may require a change to the Final BERA SAP. 

vii) Step 7 -Risk Characterization- The "Risk Characterization" step is considered the 
final phase of the BERA process and will include two major components: risk estimation 
and risk description. Risk estimation will consist of integrating the exposure profiles 
with the exposure-effects information and summarizing the associated uncertainties. The 
risk description will provide information important for interpreting the risk results and 
will identifY a threshold for adverse effects on the assessment endpoints. At the end of 
Step 7, the Respondents shall submit a Draft BERA Report to EPA for review and 
approval according to the project schedule in the Final RJ/FS WP. The Respondents shall 
submit a Final BERA Report within thirty (30) days after completing discussion of the 
EPA's comments on the Draft BERA Report (and in no event laterthan sixty (60) days 
after receipt of the EPA's comments on the Draft BERA Report). 

viii) Step 8 - Risk Management - "Risk Management" at the Site will be the 
responsibility of the EPA's Remedial Project Manager and risk assessor(s), who must 
balance risk reductions associated with cleanup of contaminants with potential impacts of 
the remedial actions themselves. In Step 7, a threshold for effects on the assessment 



AppendixB 
Statement of Work for the Cedar Chemical Corporation Superfund Site Page 20 

endpoint as a range between contamination levels identified as posing no ecological risk 
and the lowest contamination levels identified as likely to produce adverse ecological 
effects will be identified. In Step 8, the EPA's Remedial Project Manager and risk 
assessor(s) will evaluate several factors in deciding whether or not to clean up to within 
that range. This risk management decision will be finalized by the EPA in the Record of 
Decision for the Site. 

Task 8: Treatability Studies 
36. Treatability testing, if necessary, shall be performed by the Respondents to assist in the detailed 
analysis of alternatives. In addition, if applicable, testing results and operating conditions shall be used in 
the detailed design of the selected remedial technology. The following activities shall be performed by 
the Respondents: 

a) Determination of Candidate Technologies and of the Need for Testing- The Respondents 
shall identify candidate technologies for a treatability studies program. 

The listing of candidate technologies will cover the range of technologies required for alternatives 
analysis. The specific data requirements for the testing program will be determined and refined 
during the characterization of the Site and the development and screening of remedial 
alternatives. The Respondents shall perform the following activities: 

i) Conduct of Literature Survey and Determination of the Need for Treatability Testing­
The Respondents shall conduct a literature survey to gather infonnation on performance, 
relative costs, applicability, removal efficiencies, operation and maintenance 
requirements, and irnplementability of candidate technologies. If practical technologies 
have not been sufficiently demonstrated, or cannot be adequately evaluated for this Site 
on the basis of available information, treatability testing may need to be conducted. 
Where it is determined by the EPA that treatability testing is required, and unless the 
Respondents can demonstrate to the EPA's satisfaction that they are not needed, the 
Respondents shall be required to submit a Treatability Study Work Plan to the EPA 
outlining the steps and data necessary to evaluate and initiate the treatability testing 
program. 

ii) Evaluation of Treatability Studies- Once a decision has been made to perform 
treatability studies, the Respondents and the EPA will decide on the type of treatability 
testing to use (e.g., bench versus pilot, etc.). Because of the time required to design, 
fabricate, and install pilot scale equipment as well as perform testing for various 
operating conditions, the decision to perform pilot testing shall be made as early in the 
process as possible to minimize potential delays of the Feasibility Study (Task 10). If the 
EPA determines that treatability studies are necessary, the Respondents shall submit a 
Draft Treatability Study Work Plan (TSWP), Sampling and Analysis Plan (SAP), and 
Health and Safety Plan within sixty (60) calendar days after the determination that 
treatability studies are necessary. Subject to the provisions in Section X of the AOC, the 
Respondents shall submit a Final TSWP, SAP, and HSP within thirty (30) days after 
completing discussion of the EPA's comments on the Draft TSWP (and in no event later 
than sixty (60) calendar days after receipt of the EPA's comments on the Draft TSWP. 
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The EPA will not approve the TS HSP but may provide comments to the Respondents. 

The Respondents shall submit a Draft Treatability Study (TS) Report to the EPA for 
review and approval according to the project schedule in the Final Treatability Study 
Work Plan. Subject to the provisions in Section X of the AOC, the Respondents shall 
submit a Final TS Report within thirty (30) calendar days after completing discussion of 
the EPA's comments on the Draft TS Report (and in no event later than sixty ( 60) 
calendar days after receipt of the EPA's comments of the Draft TS Report. This report 
shall evaluate the technology's effectiveness and implementability in relation to the 
Preliminary Remediation Goals established for the Site. Actual results must be compared 
with predicted results to justifY effectiveness and implementability discussions. 

Task 9: Remedial Investigation Report 
3 7. The Respondents shall prepare and submit a Remedial Investigation (RI) Report. The 
Respondents shall refer to the EPA's guidance document entitled, "Interim Final Guidance for 
Conducting Remedial Investigations and Feasibility Studies Under CERCLA" (EPA 1988b ), including 
Table 3-13 (Suggested RI Report Format), for the RI Report format and the required content. The 
Respondents shall discuss the RI Report format and the required content with the EPA's Remedial Project 

. Manager early in the RifFS process. The information shall include a summary of the results of the field 
activities to characterize the Site, classification of ground water beneath the Site, nature and extent of 
contamination for all media, and appropriate site-specific discussions for fate and transport of 
contaminants. The Respondents shall incorporate the results of Task 7 (Risk Assessments) into the RI 
Report, as appropriate. 

The Respondents shall submit a Draft RI Report to the EPA for review and approval according to 
the project schedule in the Final RifFS Work Plan. Subject to the provisions in Section X of the AOC, the 
Respondents shall submit a final RI Report within thirty (30) calendar days after completing discussion of 
the EPA's comments on the Draft RI Report (and in no event later than sixty (60) calendar days after 
receipt of the EPA's comments on the Draft RI Report). 

Task 10: Feasibilitv Study 
38. The Respondents shall perform a Feasibility Study (FS) as specified in this SOW. The FS shall 
include, but not be limited to, the development and screening of alternatives for remedial action, a 
detailed analysis of alternatives for remedial action, and submittal of Draft and Final FS Reports as 

follows: 

a) Development and Screening of Alternatives for Remedial Action -The Respondents shall 
develop an appropriate range of remedial alternatives that will be evaluated through development 

and screening. 

b) Detailed Analyses of Alternatives for Remedial Action - The Respondents shall conduct a 
detailed analysis of remedial alternatives for the candidate remedies identified during the 
screening process described in this Task. This detailed analysis shall follow the EPA's guidance 
document entitled, "Interim Final Guidance for Conducting Remedial Investigations and 
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Feasibility Studies Under CERCLA" (EPA 1988b) and other appropriate guidance documents. 
The major components of the Detailed Analysis of Alternatives for Remedial Action shall consist 
of an analysis of each option against a set of evaluation criteria and a separate discussion for the 
comparative analysis of all options with respect to each other in a manner consistent with the 
NCP. The Respondents shall not consider state and community acceptance during the Detailed 
Analysis of Alternatives. The EPA will perform the analysis of these two criteria. At the 
conclusion of the Detailed Analysis of Alternatives and within the time frame specified in the 
project schedule in the Final RifFS WP, the Respondents shall provide the EPA with a Draft FS 
Report as outlined below. 

Draft Feasibility Study Report- The Respondents shall submit to the EPA, for review and 
approval, a Draft FS Report which documents the activities conducted during the Development 
and Screening of Alternatives and the Detailed Analyses of Alternatives, as described above, 
according to the project schedule in the Final Rl/FS WP. The Respondents shall refer to the 
EPA's guidance document entitled, "Interim Final Guidance for Conducting Remedial 
Investigations and Feasibility Studies Under CERCLA" (EPA 1988b), specifically Table 6-5 
(Suggested FS Report Format) for FS Report content and format. 

c) Final Feasibility Study Report- The Draft FS Report shall provide the basis for the 
Proposed Plan developed by the EPA under CERCLA and shall document the development and 
analysis of remedial alternatives. The Draft FS Report may be subject to change following 
comments received during the public comment period on the EPA's Proposed Plan. The EPA 
will forward any comments pertinent to content of the Draft FS Report to the Respondents. 
Subject to the provisions in Section X of the AOC, the Respondents shall submit a Final FS 
Report within thirty (30) calendar days after completing discussion of the EPA's comments (and 

.. ~-. any public comments provided by EPA) on the Draft FS Report (and in no event later than sixty 
(60) calendar days after the receipt of comments from EPA on the Draft FS Report). 
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APPENDIX A 
SCHEDULE OF DELIVERABLES!MEETINGS 

STATEMENT OF WORK 
REMEDIAL INVESTIGATION AND FEASIDILITY STUDY 
CEDAR CHEMICAL CORPORATION SUPERFUND SITE 

. · . DELIVERABLE •·. .···· .. ·. ·. . ·. · . DUE DATE (CALEN;DARDAYS) 
I. Scoping Phase Meeting Meeting to be scheduled within fourteen (14) days 

after the effective date of the AOC. 
2. Draft and Final RI/FS Work Plan (WP) Draft due within sixty (60) days after the Scoping 

Phase Meeting. Final due within thirty (30) days after 
completing discussion of the EPA's comments on the 
Draft RI/FS Work Plan (and in no event later than 
sixty. (60) days after receipt of the EPA's comments on 
the Draft RI/FS Work Plan) 

3. Draft and Final RI/FS Sampling and Analysis Plan Draft due within sixty (60) days after the Scoping 
(SAP) Phase Meeting. Final due within thirty (30) days after 

completing discussion of the EPA's c?mments on the 
Draft RI/FS SAP (and in no event later than sixty (60) 
days after receipt of the EPA's comments on the Draft 
RI/FS Work SAP) 

4. Rl/FS Site Health and Safety Plan Plan due within sixty (60) days after the Scoping Phase 
Meeting. 

5. Draft and Final Technical Memorandum on Draft due when Respondents propose that modeling is 
Modeling of Site Characteristics appropriate. Final due within thirty (30) days after 

completing discussion of the EPA's comments on the 
draft memorandum (and in no event later than sixty 
(60) days after receipt of the EPA's comments on the 
draft memorandum). 

6. Draft and Final Baseline Human Health Risk Draft due as specified in the Final RI/FS WP. Final 
Assessment (BHHRA) due within thirty (30) days after completing discussion 

of the EPA's comments on the Draft BHHRA (and in 
no event later than sixty (60) days after receipt of the 
EPA's comments on the Draft BHHRA). 

7. Draft and Final Screening Level Ecological Risk Draft due as specified in the Final Rl/FS WP. Final due 

Assessment (SLERA) Report within thirty (30) days after completing discussion of 
the EPA's comments on the Draft SLERA Report (and 
in no event later than sixty (60) days after receipt of 
the EPA's comments on the Draft SLERA Report). 

8. Draft and Final Baseline Ecological Risk Draft due as specified in the Final Rl/FS WP. Final 

Assessment (BERA) Problem Formulation (PF) Report due within thirty (30) days after completing discussion 
of the EPA's comments on the Draft BERA PF Report 
(and in no event later than sixty (60) days after receipt 
of the EPA's comments on the Draft BERA PF 
Report) . 

. 
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SCHEDULE OF DELIVERABLES/MEETINGS 

STATEMENT OF WORK 
REMEDIAL INVESTIGATION AND FEASffiiLITY STUDY 
CEDAR CHEMICAL CORPORATION SUPERFUND SITE 

·. DELIVERABLES/MEETINGS DUE DATES (CALENDAR DAYS) 
.· 

9. Draft and Final Baseline Ecological Risk Draft d.ue as specified in the Final RI/FS WP. Final 
Assessment (BERA) Work Plan (WP) and Sampling due within thirty (30) days after completing discussion 
and Analysis Plan (SAP) of the EPA's comments on the Draft BERA WP and 

SAP (and in no event later than sixty (60) days after 
receipt of the EPA's comments on the Draft BERA 
WP and SAP). 

10. Draft and Final Baseline Ecological Risk Draft due as specified in the Final RI/FS WP. Final 
Assessment (BERA) Report due within thirty (30) days after completing discussion 

of the EPA's comments on the Draft BERA Report 
(and in no event later than sixty (60) days after receipt 
of the EPA's comments on the Draft BERA Report). 

11. Draft and Final Treatability Study (TS) Work Plan 
Draft due within sixty ( 60) calendar days after the 

(WP), Sampling}nd Analysis Plan (SAP), and Health 
determination that treatability studies are necessary. 

and Safety Plan 
Final due within thirty (30) days after completing 
discussion of the EPA's comments on the Draft TSWP 
(and in no event later than sixty ( 60) days after receipt 
of the EPA's comments on the Dnift TSWP). 

.. · Draft due as specified in the Final RI/FS WP. Final 
12. Draft and Final Treatability Study (TS) Report 

due within thirty (30) days after completing discussion 
of the EPA's comments on the Draft TS Report (and in 
no event later than sixty (60) days after receipt of the 
EPA's comments on the Draft TS Report). 

13. Draft and Final Remedial Investigation (RI) Report Draft due as specified in the Final R!/FS WP. Final 
due within thirty (30) days after completing discussion 
of the EPA's comments on the Draft Ri Report (and in 
no event later than sixty (60) days after receipt of the 
EPA's comments on the Draft RI Report). 

14. Draft and Final Feasibility Study (FS) Report Draft due as specified in the Final RifFS WP. Final 
due within thirty (30) days after completing discussion 
of the EPA's comments on the Draft FS Report (and in 
no event later than sixty (60) days after receipt of the 
EPA's comments on the Draft FS Report). 
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GUIDANCE DOCUMENTS 

REMEDIAL INVESTIGATION AND FEASffiiLITY STUDY 
CEDAR CHEMICAL CORPORATION SUPERFUND SITE 

The following list comprises some of the guidance documents that are applicable to the Remedial 
Investigation and Feasibility Study process. The Respondents should consult with EPA's Remedia!" 

Project Manager for additional guidance and to ensure that the following guidance documents have not 
been superseded by more recent guidance: 

U.S. Environmental Protection Agency (EPA) 1987a. "Data Quality Objectives for Remedial Response 

Activities." Office of Emergency and Remedial Response and Office of Waste Programs Enforcement. 
EPA/540/G-87/003. OSWER Directive No. 9335.0-7b. March 1987. 

EPA 1987b. "Interim Guidance on Compliance with Applicable or Relevant and Appropriate 

Requirements." Office of Emergency and Remedial Response. OSWER Directive No. 9234.0-05. July 9, 
1987. 

EPA 1988a. "CERCLA Compliance with Other Laws Manual." Office of Emergency and Remedial 
Response. OSWERDirective No. 9234.1-01. August 1988. 

EPA 1988b. "Interim Final Guidance for Conducting Remedial Investigations and Feasibility Studies 

Under CERCLA." Office of Emergency and Remedial Response. EP A/540/G-89/004. OSWER Directive 
No. 9355.3-01. October 1988. 

EPA 1989a. "CERCLA Compliance with Other Laws Manual: Part II. Clean Air Act and Other 

Environmental Statutes and State Requirements." Office of Emergency and Remedial Response. OSWER 
Directive No. 9234.1-02. August 1989. 

EPA 1989b. "Risk Assessment Guidance for Superfund, Volume I, Human Health Evaluation Manual 

(Part A)." Office of Emergency and Remedial Response. EPA/540/1-89/002. OSWER Directive No. 
9285.7-01A. December 1989. 

EPA 1991a. "Human Health Evaluation Manual, Supplemental Guidance: Standard Default Exposure 
Factors." Office of Emergency and Remedial Response. OSWER Directive No. 9235.6-03. March 1991. 

EPA i 991 b. "Risk Assessment Guidance for Superfund: Volume I, Human Health Evaluation Manual 

(Part B), Development of Risk-Based Preliminary Remediating Goals." Office of Emergency and 

Remedial Response. OSWER Directive No. 9285.7-01B. December 1991. 

EPA 1991 c. "Risk Assessment Guidance for Superfund: Volume I, Human Health Evaluation Manual 

(Part C), Risk Evaluation of Remedial Alternatives." Office of Emergency and Remedial Response. 
OSWER Directive No. 9285.7-01C. 1991. 

EPA 1992a. "Guidance for Data Useability in Risk Assessment." Office of Emergency and Remedial 



Response. OSWER Directive No. 9285.7-09A. April 1992 (and Memorandum from Henry L. Longest 
dated June 2, 1992). 

EPA 1992b. "Supplemental Guidance to RAGS: Calculating the Concentration Term." Office of 
Emergency and Remedial Response. OSWER Directive No. 9285.7-081. May 1992. 

EPA 1997. "Ecological Risk Assessment Guidance for Superfund, Process for Designing and Conducting 
Ecological Risk Assessments." Office of Emergency and Remedial Response. EPA/540-R-97-006. June 5, 
1997. 

EPA 2000. "Guidance for the Data Quality Objectives Process." EPA QA/G-4, EPA/600/R-96/055. 
August 2000. 

EPA 2001 a. "EPA Requirements for Quality Assurance Project Plans." Office of Environmental 
Information. EPA QA/R-5. EPA/240/B-011003. March 2001. 

EPA 200 1 b. "Risk Assessment Guidance for Superfund, Volume 1 - Human Health Evaluation Manual 
(Part D, Standardized Planning, Reporting, and Review of Superfund Risk Assessments). Final. 
Publication 9285.7-47. December 2001. 

EPA 200lc. "Reuse Assessments: A Tool to Implement The Superfund Land Use Directive." OSWER 
9355.7-06P:',.June 2001 available at 

EPA 2002. "EPA Guidance for Quality Assurance Project Plans." EPA QA/G-5. EPA/240/R-02/009. 
December 2002. 

EPA 2009a. "U.S. Environmental Protection Agency Office of Solid Waste and Emergency Response 
Principles for Greener Cleanups" August 2009 available at 
http://www.epa.gov/oswer/greenercleanups/pdfs/oswer greencleanup principles.pdf 

EPA 2009b. "EPA Region 6 Clean and Green Policy" September 2009 available at 
http://www.cluin.org/greenremediationldocs/R6GRPolicy.pdf 



APPENDIXC 
APPLICABLE OR RELEVANT AND APPROPRIATE REQUIREMENTS 

REMEDIAL INVESTIGATION AND FEASffiiLITY STUDY 
CEDAR CHEMEICAL CORPORATION SUPERFUND SITE 

A preliminary list of probable Applicable or Relevant and Appropriate Requirements (ARARs) 
will be generated by the Respondents during the Remedial Investigation and Feasibility Study process. 
This list will be compiled according to established EPA guidance, research of existing regulations, and 
collection of site-specific information and data. Three types of ARARs will be identified: 

1) Chemical-Specific ARARs: These ARARs are usually health- or risk-based numerical values 
or methodologies used to determine acceptable concentrations of chemicals that may be found in 
or discharged to the environment (e.g., maximum contaminant levels that establish safe levels in 
drinking water). 

2) Location-Specific ARARs: These ARARs restrict actions or contaminant concentrations in 
certain environmentally sensitive areas. Examples of areas regulated under various Federal laws 
include floodplains, wetlands, and locations where endangered species or historically significant 
cultural resources are present. 

3) Action-Specific ARARs: These ARARs are usually technology- or activity-based requirements 
or limitations on actions or conditions involving specific substances. 

Chemical- and location-specific ARARs are identified early in the process, generally during the 
site investigation, while action-specific ARARs are usually identified during the Feasibility Study in the 
detailed analysis of alternatives. 
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Report Date: 01/07/2014 Page 1 of 1 

Reconciliation Pending 

Itemized Cost Summary 

CEDAR CHEMICAL CORPORATION, WEST HELENA, AR SITE ID = 06 NH 

UN RECONCILED COST FROM 10/07/2006 THROUGH 01/07/2014 
SPECIAL NOTICE FOR RI/FS 

REGIONAL PAYROLL COSTS ..............................•......................................................... 

REGIONAL TRAVEL COSTS ......................................................................................... . 

EMERGENCY REMOVAL CLEANUP (ERC) CONTRACT 

ENVIRONMENTAL QUALITY MANAGEMENT, INC. (68-S6-0201) .................. . 

ENFORCEMENT SUPPORT SERVICES (ESS) 

$70,030.44 

$2,278.67 

($1 ,127.82) 

TOEROEKASSOCIATES, INC. (EPW10011) ................................................... .. $103,053.08 

INTERAGENCY AGREEMENT (lAG) 

DEPARTMENT OF JUSTICE (DW159219466) ................................................. .. $4.67 

RECORDS MANAGEMENT/ DOCUMENT CONTROL 

SCIENCE APPLICATION INT'L CORP. (EPR60801) ......................................... .. $1,173.66 

REGIONAL OVERSIGHT CONTRACT (REDI-SUBCLASS) 

DYNAMAC CORPORATION (EPW06077) ......................................................... . $8,564.80 

SUPERFUND COOPERATIVE AGREEMENT (SCA) 

ARKANSAS DEPARTMENT OF POLLUTION CONTROL & ECOLOGY (VOOF6~ $1,260.36 

SUPERFUND TECH ASSIST AND RESPONSE TEAM (START) 

WESTON SOLUTIONS, INC. (68-W0-1005) ..................................................... .. ($14.88) 

MISCELLANEOUS COSTS (MIS) ................................................................................. .. $50.00 

EPA INDIRECT COSTS .................................................................................................. . $78,529.79 

Total Site Costs: $263,802.77 
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THIS MeMORANDUM OF UNDERSTANDING ia made and entered imo aa of the 
daw Iaiit below Written, by and betWeen 

and 

Cedar Chern1ca1 Corporation, a Delaware cr.• IIOI'.,.on, haVIng Ita principal 
piiiGe ot buelneaa a\ Sulta 2414 Clark Tower, 6100 Poplar Avenue, Memphis, 
Tenneaaaa 38137 (hereinafter raterrad to u "CEDAR"!, 

Rh6ne-Pouleno Agro Mlltlkae Aotlves, a French •eoci6t6 en nom 
colleatlf" tunllng its regiStered office II\ 14/20, rue Pierre Balzet -69009 LYON­
FI'Inc:e (harelnaftar referred 'ID as •f'hane-Pouleno, • 

Witnesseth: 

• WHEReAS, Rhone-Poillenc da~lra to retain an Independent third party 
·contractor to toll manufacture for It Cyc:lanlllde 11·12,4· 
dlc:hlorophenytmlnocarbllnyl)-cyclapropane cerboxylto aoldl (heratnattar 
"Product") from 2,4 DCA (2,4 Dlohloro aniline) lhererelnafter "DCA"I and 
lcvclilpiOpane- 1,1-dlcarboxyltc acid dlrntnhyl ether CCPDMI lhsrelnattar 
"CPOM"), DCA and CPDM togBthar with Sodium Mathoxlde (hereinafter ·· 
"NaMO") baing scmatlrnBI nrferred oalleotlvely herein as the "Raw Materials"; 
and · 

• 
• WHEREAS, CEDAR owns and op8iate& a·chamloal m11nufac:turlng fiiGility located 

at Wast Helena, Arkanao Which, following Installation of cartain capilli 
improvements and equipment 08tlmated to coat approxll'l'lltely t7&0,000 lthil 
•Capital lmprovernlinta"), le deatned capable ot pl'Qdudng Ptoduc:f from DCA ··. 
and CPDM utlllrina Ahane-PINieno's manufaaturinQ pnJCeeV (the "Pumeua") . 
dlicloaed by Rhone-PoulenotD C8clar Plii'IUantio a Sac:NOV Agreement batWeel1 
Rhone-Poulanc and Cedlll' dated as of May 14, 1989 (the •si!Cf8tY 
Acareemant")~ end procasaas dllclosed w Cedar pursuant to a sacreoy 
Agralltnflnt betwaan Rnone-Poulana and Cedar datad IS ot Nav&Mber za. , as a 
(the "Deguaaa Secrecy Aaraament•J, ... . 

• WHEReAS, It Ia igreed 1hat CEDAR and Rhone-Poulenc shall promptly 
c:omn~t~~~ae nagatlatlone With each olher In good faith~~· Intent of raa.mlna 

. . ·. • I'".! , 
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an agreement (the • Agraamant•J · setlafaatorv In farm and substance 'lXI 1helr 
reapeattva managements and Incorporating the tatrna end principles eet fonh 
herein. · 

NOW, THEREFORE, In consideration af the prem1s1111 and the terms and 
ccndlt!Ona herein contained, the Pertln agree as follows: 

An!tafo 1 • pytpp11. The purpoee of thle Memorandum of Understanding Is to 
set forth the terms and principles under whioh the partlaa will negotiate In good faith 
w"rth the objective of entering into a uti manufacturing and supply Agreement whereby 

· Cedar will produce ProduGt for Rhona-Poulena, and under which Cedar will Initiate 
engineering &tudies and males equipment purchaae commitmen1:a to enable It til 
conatru.ct and complete the Capltll lmprovemente In time to begin produclria Produor 
for Rhana-Poulene In the fourth quarter of 1he year 2000 In the quamitles and In 
accordance with the terms arid conditions set forth herein . 

Artleft 2 • Amemant. The partlea Intend to negotiate In good faith with the 
objective of entarln£1 into an Agreement which will Include among other terms, the 
following provletona: 

A. Ilwn- The Initial term ahaU be from the date of execution of the 
Agreement tllrough December 31, 2003, consisting at an Initial partial vear period lthe 
"Partial Year Period") and three (3) contraGt years (the qContract Years•), The Partial 

· Year Parlod shall bafrom the effeotlva data of the Agreement through OIOIITiber 31, 
2000, the first Contract Year !the "First Contreot Yeer"l shaH be from January 1, 
2001 through December 31, 2001, the second Contract Year ltha •second Contl'ilot 
Veer~) shall be fr11m January 1, 2002 through December .31, 2002, end the last 
Contract Year (the "Lest Contract Yaarwl of the Initial term ahall be the period from 
Jenuery 1 , 2003 thn:~ush December 31, 2003. Thereafter, the term of che 
Agreement shall be renewed. for aucceaaive two year perlada unlesa terminated by 
alth,r party upon notlae to the ather net leu than one (f l year prior to the end of the 
Initial term or one year prior to the end of anv IXtanalon of thtil in.ltlal term of 
Agreement; provided 'that the Agreement shall not be sa extended unless, prior to the 
end af the Initial tlmn or of any extended term, the partln wnl have negodated and 
reached mutual agreement In reepeet of the tarma of such extension Uncludlng the 
prJ~ and quantity). ~ 

B. Rpw Mptor!ll!. Rhone-Poulano shall be rJepanalble for supplying 
Cedar, et ita ooat, the Raw Materlela In sufficient qiiBtltltles to enable Cedar to 
pn:~duoe, In comtnuaua campaigns, achl!dulad in aacardence. with the provlga of 
AniCII• 21:1, all quantltlaa of Product ordered by Rhone-Poulena, provided "thatlil the 
event C~der Ia able to obtain a mare favarebla prloa 'than Rhone-Pouleno for purohaae 
of NaMO, fOllowing prior approval tram Rhon•Poulano, Cedar shall purahaac such 

2 
.) 
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. qual'ltltlee of NaMO 88 aball be required fDI' It tD perform hereunder, but fDI' the evaaunt 
of Rhone-Poulenc. Cedar ahallaupply, at Its call, all raw materials Cl1her than the Raw 
Materials and Rhone-Pouleno llhall telrnbwn Ceder Ita aotuel ooet tar the purchue of 
.suoh rew material wld11n thirty (301 diVa following the date of Ceder's Invoice, 
provldad that Cedar ahall In all aues employ a reasonable competitive purohulng 
prooeas • . 

c. Pmly!lt. fllone.POuJeno shall order and Cedar shall produae from 
Raw Materlala supplied by Rhane-Poulenc nat lliS8 1han four hundred twenty (420) 
metric tans of Pladuct during 'thalnltlal1erm of 1hls Agreement. Nat 1118 than eighty 
(801 metric ton• of ProdUct lhall be prodUced by Ceder for Rhane-Poulenc durlng the 
Partial Year Period, Rhane-Poulenc cul1'ently utlm.tea that it will order approximately 
ona hundred llxty (1801 metl'lo tone of Product during 1he Firat COntract Year. In the 
event Rhana-Pouleno shall not have ordered and purchased from Cedar at leaSt four 
hundrad twenty 14201 metric tons of PradUal by the end of tha Seoond Camraat Year, 
aubject to 'the terms hereof, It shall order the balance of Ita four hundred twentY 14101 
matrlc b:ln cammltment from Cedar for producnlan during the Laat Contraat Year. · 

D, Sqbeduliqp, Rhone-Po ulan~: ahalleubmlt Its good faith est1m111:1 of 
Ita orders for Product to b11 produced by Cedar In eaah oalandar year during the term 
hereof by no later than July 1 at . the prevtou• calendar year, provided that sud'! 
eatlmate will be for the pUfPOH of facllitBtlna scheduling of rnanufaoture only and will 
not be binding, provided that a firm order will be iaaued by Rhone-Paulenc by October 
S1 of auoh year. The quan11ty of Product to bD produced by Cedar In 'the Pardal Year 
Period, 88 epaclfllld In Paragraph C, shall be considered a firm order, provided that. If 
Rhone-Pauleno Ia nat able to Import eufflclant quantltlu of Raw Materials In 1he United 
States for reeeane bayond Rhone-Poulenc'a oontrol, Rhane-Povlena shaD have no 
minimum valuma commlfmem fOr the Partial Year Period. Except for Praduat to .b11 
produced during the Partial Year Perll:ld, no pradlllrtlon campaign eoheduled by the 
panles In any Contract Year, shall bD for laaa than ana hundred fifty 11601 metric tons, 
and only one produotlon campaign ahall be aahaduled In each Cantraet Veer. If Rhane­
Pouleno fells ~~~ ls.sua a flrm onlar tpr at least one hundred fifty 11 EiOl mBtrlo tona of 
Product for production by Cadar ln.any Contract Year, Cedar will be relieved of any 
ruponalblllty to produaa Product for Rhona-Poutano during such Contract Year, and 
shall have unflllltrlcted use of IU menutaaturlng facility, Including the Capital 
lmpravernenta, durin; suoh Contract. Year. 

E. Bgw M!di!!JI ""r. Maximum unge factara applicable tD 
aaneumpllon of Raw Materlalllexpreaaad In ldlogrameaf Raw Materials oonsurnecl p1r 
Idiogram of Product) shall be detetmlnad baaed on aatuel reaulte achieved during the 
production of the Initial eighty 180) metric Ulna at Product during the Partial Cantn:K:t 

3 
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Year. Theraafter, any over-canaumptlon of Raw Material& (of mare than 3.B'IIo) ahall 
ba for Ceder' a account. ·The aavlnga on any under-oonaumptlon of Raw Matarlela of 
mora than 3.&% shall be shared equally by the partlet. 

F. . f>*llmPI'!M!ml!l!t!l· Cedar' a coat of Capital Improvements shall 
ba amortized over the minimum four hundred twenty 1420) metrlo tons of Product to 
be produca!f by Cedar and paid far by Flhone-Pculano during the Initial term of the 
Aareemw. For U~~mple, It the agrved ooat of the Capital Improvements for whlc:h 
Rhone.Poutenc:~ shalL be reapanalble is neo,ooo.oo, U .79 far each kilogram of 
Produc:t ):1\.lrchaaed by Rhane-Paulena from Cedar hereunder ehall be credited to Rhone­
Pouleno's obligation to reimburse Cedar's coat of ~!tal Improvements, The 
faregolng notwlthatandlng, Rhona-Paulenc shell In any evant ba rasponalble for 
relmburaing Cedar at least twenty peroent 120'1&1 of Ita cast of C.pltallmpravamente 
by the December 31, 200 1 : an additional forty percent (40'161 of Ita coat of Capital 
Improvements by. December 31, 20002; end the balance of Ita clll'tl of Capital 

. Improvements by December 91, 2003. 

G. · Sbri!R· Rhone·Paulenc · shall provide reasonable technloal 
aaall'tlnce to Cedar during startup of the initial oatnpalgn. 

H. Waote DiggJgl. The Partleuhall c:ooperate to determine the moat 
c:oat effective and envitonmentally sound method to dlspo111e of waatea generated by 
. production of Product. Costa of waate disposal shall be far Flhone-Pouleno'a account, 
provided that the coat of the waste dlspoaat charge to Rhona-Poulanc ahall not exceed 
a mutuelly agreed amount per Idiogram of Product which will ba determined by the 
partlaa prior to execution of the Agreement. 

. 1, TaD feva, Cedar'a toll manufacturing fees for production of 
Pruduot far Rhone-Poulanc during the Initial term shan ba $8.00 par kiiOIJr&m for all 
Product order far production beginning in tha Partial Vnr Pariod. Thereafter, Cedar's 
toll manufacturing fe8e for Product order by Rhona-Pot.ileno In a Contnlct Year shall ba 
Ul $7.00 per kDogram If Rhone-Paulanc crdera end purahasea from Cedar between one 
hundred fifty ( 1 &0) metria tons and two hundred 1200) metric tona of Product during 
auch Contract Year: and (iii es.so par kilogram if Rhone-Pouleno orders and purchasea · 
from Ceder inare tllan !Wo hundred (200) metria tone during such Contract Year. The 
parties shall e;rea on an e110alation formula by which the faaa ·sl!lf forth above (which 
fll'ea Include amounts relating to the depreciation of t11e Capltallmprovemanta referred 
to lh Article 2(F) abovel may be adjusted annually atartlng with the Saoond Contract 
Year to retlect lnc:raaa• In rnanufamrlng c:osta, Cedar ehelllnvoloa Rhona-Poule.nc 
at the end of each month during the term of the Agraiment for all quantltlea of 
Produllt produc:ed during 8\lch month, at the applicable toll manufacturing fee, and for 
~I raw materials (lnc:ludlns NeMOJ pun:hasad by Cedar hereunder. Suoh lnvalaea shall 
be due and payable by Rhona-Poulan.: thirty (301 days from data af lnvolca. 

4 
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J. Mlam!l!!mepu!. The Agreement lihall aant.ln additional terma tmd 
provisions nonnally aantalned In agreements of this nature. 

Art!!!1e 3 • Sebadult of TlfS!!t p.tM, 

A. It II the partlas' objea'tlve that an or before March 1 & , 2000, Cedar 
shall submit to Rhon~Pouleno detaUed engineering drawings describing the Capital · 
Improvement., and Its· final aetlmiiWI oost to inatall the capltlll lmprovamanta and 

· Rhona-Poulena shall have dellvlfecl to Cedar Ita dataHed speolfloatlons for Product and 
Raw Mlltllriala; 

B. The pertlila ta agree to work together with tlte goal of reaohlng, on 
or bafare Marah 1 B, 2000, flnalagrearnant co.noamlng me doaUmll\ta dai8Grlbing tha 
Caph&l Improvements, lnc:ludlng the agreed coat of same to be amortized over the 
Initial term of Agreamant. The parties ahaU also work togtlthar with the objectlva of 
reaohlng written agreement as to the Produc:t arid Raw Material epeclflaations. Once 
mutually agreed upon, auch documents will ba uaad ea Exhibits to the Agraamant. 
The Ca!'ltal lmpravemenw documents shan Include a schedule of the costa Incurred 
and to be Incurred by Cedar while negotiation of the Agrearnent Is pending. All auch 
costs and comreotual cammltmanta lncutred by Cedlf as set out In such schedule of 
coats ahaU be for Rhon~Pouleno'a aooount, elttlar for amortization and relmburaament 
in aoaardanca with tha provlalone of Artlcla 2F haralnabova, or, alternatively, in VIe 
eVent that, following good faith negotiations, either party determines that It 011nnat 
reach agreement with the other partv on tha terms of the Agreement, or In any 1111ant 
the Agreement Ia nat exeauted by tha parties on or bBfore May 1, 2000, or, If the 
Agreemant is exaouted by tha parties, but Ia subsequently terminated for reaaona other 
than for dafalllt by Ceder prior to tha end of tha Initial term, suah coats Ito the mn:ant 
Incurred by Cadar and unamortlzedl &hall ba paid In full by Rhone-Pouleno to Cedar 
upon the aocummae of any auoh event. 

C. On or before April 1 , zooo. Rhone-Poulanc aha II prepare and deliver 
to Cedar a proposed tim draft of tha Agreement, 

D. The !Hirtlea will work together with the obJective of submitting a 
final draft of tha Agreement prior to their reepecthle managements for approval on or 
before May 1, 2000. 

ArtJpla 4 • Notum of Apmmgnt. The pravlalona of this Memoran~um of 
Undarstandlng do nat CGnatltute and will not give rlae to any legally binding obligation 
on the part of each of the parties except In res~ot ta Artlc:laa 3, B, & and II, whloh the 
partlaa Intend to ba binding. 

I 
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Artis!• B • Cpnflslant1albK, .Thll partlell hl18by qree that any Information ' 
exchanged pursuan~ he!Wto ahell be aubJeot to .1he provlslona of the Secrecy 
Agreement and ehall be canelderad •confldamlallnformatlond as such urm ls deflnecl 
ln the Seoreay Agreemen1, provided that: Ill the partla hereby agree to axtand the 
ttum of the Sa~:tecv Agl'8elllent until December 31, 2000 and lUI anv Information 
exoh1111gec! pursuant haret.a which would constitute Dagussa·Hula Confldentllll. 
Information 111 auoh term Ia defined In the Deguaaa Sacraav Agraement, shall be 
aubJsat to 1ha DagU188 Sacrecy Agraamant . . 

. Art!• a • ptepute BUQIUS!pn, Aap!lslb!J 1.1w. All disputes arising In CIOnnaotlon 
with the present Memorandum of Undel'lltandlng shall be finally seteled und., the rulea 
of Arbitration af the International Chllmb,r of Commerce by one or more arbitrators 
appointed In aocordenGit with 1he aald Rules. · 

The arbitration ehall ba oanduoteclln the English Linguage In New York City, 

Thla Memorandum of Underat8ndlng ahall be canstrued In aaoordanoe wltll and · 
governed by the laws of the State of New York. 

&.,CU18d by the pertlea, eating by andlhrough their authorized reprusentatlvell, 
u pf tHo dates appaerlng below. 

I 

.. 

CEDAR CHEMICAL CORPORATION 

~: ______________________ __ 

~~·----------------~-----

RHONE·POULENC AGRQ MATIERES ACTIVES 

ay~·--------~------------------

0.·~·--------------------------
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THIS MeMORANDUM OF UNDERSTANDING ia made end entered inu» aa of the 
date Iaiit below written, by and betWeen 

and 

Cedar Chemical Corporation, a Delaware carpora11on, haVtna Ita principal 
place ot bualneaa 8\ Suite 2414 Clark Tower, 6100 Poplar Avenue, Mamphla, 
Tennessee 38137 (herainaflar referred til aa "CEDAR,, 

RhOne.Poulana Agro MlltiAru Aotlvea, a French "aoci6t6 en nom 
cclleatlf" haVIng its registered Dflice II\ 1 4120, N8 Pierre Ballet -89009 ·LYON· 
France (harelnaftar referred to as ·~anu-Pouleno, • 

Witnesseth: 

• WHEAEAS, Rhone-Poulana daalres to retain en Independent third party 
contractor 10 toll manufacture for It Cyclanlllde 11·12,4· 
dlchlorophenytrnlnor:arbony'll-cyclapropane carboxyllo aaldl (heralnattar 
"Produc:t"l from 2,4 DCA (2,4 Dlchloro aniline) lhereralnafter "DCA"I and 
(cyc:lopropane- 1 ,1-dlr:arboxyllc aCid dlrnlt\yl 8\her CCPDMI (harelnaftaY 
•CPDM"I, DCA end CPDM tagmar with Sodium Methctxlile (hereinafter 
"NeMO"l baing eomatlm11 referred aollacllvely herein aa the "Raw Materials"; 
and 
• 

• WHEREAS, CEDAR IIWII8 and opaatea a chamlaal manufe~rt~~rlna fiiGIIIty located 
lit Weat Helena, Arkanaae which, fallowing Installation of certain capltll 

· improvements and equipment lltlmatecl to coat approxlll'lltely •7&0,000 ltha 
"CaPital lmpraVemtinU"), 11 deemed IIIIJIIble of pracludna Product from DCA 
end CPDM utllllina Rhone-Pauleno's manufaaturillfl procua (the "Procet111"l 

· dlacloaed bV Rhona-Paulanoto Ceclarp111111111ntto a SacreoyAgreemB11t blltWlllln 
Rhone-Poulanc and Cedlll' deled 11 of May 14, 1989 jlhe •secrecy 
Aareernent"l; end pracaaaes dladosed m Cedar purauant to a SectiHIY 
Agreement betwaan Rnone-Paulanr;:: and Cedar detld as of November 22, 1 888 
(the "Deguaaa Saoreoy Agraamllllt"), 
~ . . 

• WHEReAS, It Ill agreed that CEOAR and Rhane-Poulenc ahall promptly 
comllltii iC8 nagotletlana with each ather In good faith With l:he Intent ~~,raaoltlng 

AB000009961< 



Mar•07-GO 11:4Bwn From·CEDAR CHEMICA~ +BDI BB41888 T·Z&D P.D7/11 F-3!3 

an agreement (the • Agnilllment"l aatlmatorv In farm and aubatanoe tD ~air 
raapectlve managements end lncarparatlng the terms and principles eat forth 
herein. · 

NOW, THEREFORE, In consideration at the premises and 1ha terms and 
cvndltlane he,.ln oontalned, the Partial agree es foHawal 

An!glo 1 - Pwpp11. The purpoee of this Memorandum of Understanding Is to 
sat forth the terms and principles undar whioh the partlat will negotiate In good faith 
with the objective of entering Into a tall manufaaturing and supply Agreement whereby 
Cedar will produce Praduot for Rhane-Pouteno, and under which Cedar will Initiate 
anginearing &tudies and rnalca aqulpmant purchaae commitman1:a to enable It to 
construct and complete the Capltll Improvements In time to begin producing ProduCt 
for Rhane-Poulenc In the fourth quarter af the year 2000 In the quantitllll and In 
accordanc:e with the terms arid conditions set forth herein. 

Anlg!t 2 • Amtmant. The pertlea Intend to negotiate In good faith with the 
objective of entering Into an Agreement whiGh will Include among other terma, the 
following provllfona: 

A. Imn- The Initial term ehaU be from the date of aJCacutlon af the 
Agreement t,rough December 31, 2003, consisting of an lnlllel partial year period lthe 
"Partial Year Period") and three (3) oonl!'act yeara ltha acontraet Yaara"J, Tha Partial 
Year Period shall be from the affaotlva data af ttla Agreement through December 31, 
.2000, the first Conttaot Year (the "Firat Contract Year") shaD ba from January 1, 
2001 through Deoember 31, 2001 I the second Contract Year ltha asecond Contract 
Year~J shall be from January 1, .2002 thro119h December 31, 2002, and the la.t: 
Contnurt Year (the "Lalit Contract vear•J of the Initial term &hall be the period from 
Jan11ary 1. 2003 thraugh December 31, 2003. Thereafter. the term of the 
Agreement shall be renewed. for auoceasiva two year periods unless terminated by 
either party upon notla .to tha ather nat Ina than one 111 year prior to the end of the 
Initial term or one year prior ta the and af anv extenelon of the initial term of 
Agreement; pravided that the Agreamant shall not be so lllltended unless. prior to tha 
and of the lnlthll term or of any extended term, the pertlae wUI have negotiated and 
reached mutual agreement In reapecl of the terms of such IIIXtenslon llncludlna the 
price end quantity). · 

B. Raw Mtterta!a, Rhona·Pouleno shall be reeponalbla far .Upplylng 
Cedat, at it8 oo~n, the Raw Mawlals In sufficient quantities to enable Cedar to 
praduo1, In continuous campaigns, achadulad in eooordance with the provl-a of 
Anlola 2D, all quantities of Prc~duct ordered by Rhona-Poulano, provided that]n the 
event t;ader Ia able to obtain e mara fiiVOnbla price 'than Flhane-Paulana for pllfDhau 
of lllaMO, toUowtna prior approval tram Rhon•Pouleno, Cedat shall purohan such 

2 
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quantltlas of NaMO aa ahaU be required for h: tD parfarm henlundar, but for ttw IIIRIDUnt 
of Rhone-Paulenc. Cedar ahaD aupply, at'- caat, all raw materials D1harthen the Raw· 
Materials and Rhona-Pauleno shall relrnburae Cedar Ita aotual ooet tor the purohasa at 
suo!\ raw material wltttln thirty (301 days following the date of Cedar's Invoice, 
provided that Cedar shall In all 0818& employ a reasonable oompetltlve purohulng 
prooaaa • . 

c. prgdygt. Rllan.,.oulano shall order and Cedar shall produae from 
Raw Materials supplied by Rhana-Paulenc: not less then faur hundred twenty (4201 
metric tuna at Praducn: during the Initial term of VIII Agreement. Not lua than eighty 
(801 metric cane of Product lhall be produced by Cedar for Rhane-PoullftO during the 
Partial Year Period, Rhana-Poulenc currently utlrnlltBB 1hat it will order appi'OJdmataly 
one hundred sixty (1801 rnetrto "COns of Product during the Firat COntract Year. In the 
event Rhona-Poulenc shall net haw ordered and purchaaad from Cedar at least four 
hundred twenty 1420) metric mna of Pradulll by the and of the Seoond CoiiU'SGI: Year, 
aub)eat to Vie terms hereof, It ahaU order the balance Df Ita four hundred twanty 14201 
metric tan commltmer!t tram Cedar for produodon during Via 1..aat COntract Year. 

D. Bpbedu!inp, Rllana-P'aulenc shall submit its good faith estimlll:a of 
ftl ardara for Pnlduct to be produaed by Cedar In eaah aalandar v•r during the term 
hereof by no later than July 1 af the pravloua calendar year, provided that such 
estl~ will be for the purpoae of facDitatlng scheduling of manufaature onJy and will 
not ba binding, provided that a finn order will be iaaued by Rhone-POulena: by October 
S1 of suoh year, '1118 quan1lty af Praductto be praduc:ed by Cedar In the Pardal Year 
Period, aa spea:lflad In Paragraph C, shall be considered a firm order, provided that. If 
Rllone-Poulena Ia not able to Impart auf'flclant quantltlu Df Raw Materia lain 1he United 
Statea for reasona bayand Rhane-Poulanc'a control, Rllone-Pouleno shall haw no 
minimum valuma ~:~~mmltmem far the Psrtlel Yhr Period. Except for Product to be 
produced during the Partial Year Pertod, no prodUGtlan campaign aaheduled by the 
Jlanles In any Contract Yaar, shall be for leas than ana hundred fifty 11601 metric tana, 
and only ano praduotlon campaign shall be aohaduled In each Contraa:t Year. If Rhane­
Pouleno falls to Issue a flnn order far at leut one hundred fifty 1160) matrlo tone of 
Pruduat for production by Cedlt In any Contrac1: Yaar, Ceder will be relieved at any 
r•ponalblllty to produce Product for Rhana-Poutano during such Contract Yaar, and 
shall have unrea!l'lcred use of lUI rnanufaaturlng facility, Including the Capital 
lmpravemems, during suo!\ Contract. Year. 

1:. Raw .._., ""• Maximum uaaga facture applicable to 
aonsumpllon of Raw Matvrlala(axpreaaed In ldlograms of Raw Materials aonsumed par 
Idiogram at Product) shall be determined buad on aii\Ual reaulta achlsvad during tha 
producnlon of the Initial eighty 180) m.nrlc ~n• of Produot dwlng the Partial COntract 
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Year. Theraaftar, any over-conaumptlon of Flaw Materiala (of mare than 3.891.) ahall 
be for Cedar' a account. ·The aevlnge on any under-oonaumptlon af Raw Materlala of 
more tnan 3.&% shall b11shared equally by VIa partlea. 

F. " Gfplltllmpl'llli!!!M!D!!I. Cadar'a aoat of Capltallmprovamentuhall 
be 11mortizad over the minimum four hundred twenty 1420) memo tons of Pro!lucn to 
be produced by Cadar and paid for by Flhone-Poulena during the Initial term of the 
Agreement, For axample, 11' 1he agreed ooat of the Capirallmpravementa far wnlah 
Rhone-Poulena shelL be reaponalbla is e780,000.00, $1.79 far each kilogram of 
Praduc:t purcheaed by Rhone-Poulenc from Cedar hereunder ahall be ctedlted to Rhone­
Pauleno's obllg.tlon to relmbunae Cedar's coat of Capital Improvements. Th1 
foregoing notwlthetandlng, Rhone-Poulenc snail In any avant be raapanalble for 
relmburalng Cedar at laaet twenty paroant UIOIJ&I of lte coat of Cllpltallmpravamenta 
by the Daoamber 31, 2001: an additional forty peroant 140%1 of Ita coat of Capital 
lmprovamantl by Deoember 31, 20002; end the balance of Ita com of Capital 
Improvements by Daoember 31, 2003. 

G. · lhlnyg. Rhone-Poulenc ehall provide reasonable technlael 
aaalstance to Cedar during startup of tha inltialllllnpalgn. 

H. Walle Qlmgul. The parties ahellaooperate to determine the moat 
coat affeative.and anvironrnantally aound method to dispose of waatea generated by 
producnlon of Praduot, Coste of waate dlsponlahall be for Flhone-Paulena•a account, 
provided that 'the coat of the wasta dlapaaal charge to Rhona-Poulanc ahalt nal: exceed 
a mU'Iually agreed amount per kilogram of Produot which will ba determined by 'the 
partlaa prior to execution of the Agreement. 

. 1. TDD feea, Cedar'a toll manufecta~ring feea for produotlan of 
Pradua1: far Flhana-Poulana during the Initial ~"" ahall be $8.00 par kilogram far all 
Produot order far producnlan beginning in the Partial Year Period, Thei'Nfter, Cedar's 
toll manuflaturlng feH for Praduot order by Rhcme-Poull=no In a Contract Year shall ba 
Ill $7.00 per kDoaram H Flhona-Poulanc ordera end purchases from Cedar batWaen one 
hundred fifty (1 &0) mwlo tone and two hundred 12001 matrlo tone of Producn during 
auah Contraot Year: and Iii) •a. so par kilogram if Rhona-Pouleno orders and purchasea · 
from Ceder inarethan two hundred 12001 matrlo tona during suoh Contracn Year. The 
parties ahell agraa an an ascalation formula by whiah lhe tea& B!lt forth abova (which 
t,ea Include amount& relating to the depreciation of t11e Capltallmprcvementa referred 
to In Article 2fFI aboval may be adjusted annually atartlng with the Saoand Contraot 
Year to reflec:t tnaraaau In manufacturing costa. Cadar ahaU lnvoloa Rhona.Paulena 
at the and of eaoh month during the term of the Agreement far all quantities of 
Produot praduaaddurlng 11.1ch month, 111: the applloabla toll manufaaturlng faa, and for 
Btl raw matartala(lnaludlng NaMOI purchased by Cedar hereunder. Suoh lnvalaea shall 
be dua and payable by Flhona-Paulenc thirty 1301 days from data of lnvolae. 

4. 
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J. ,...,.,.,.,., The Agreement ehell aanuln additional terma end 
provisions nonnally oontalned In agreements of this nature. 

4rtfqlt a -Sehlflylo gt r,,. PM•· 

A. It It the partlea' objeotlve that an or before March 1 &,1000, Cedar 
shall submit to Rhone-Pouleno deteUed engineering drawings daserlblng the Capital · 
lmprovementa, and Its final eetlmamd oast to inatall the Caplta11mprovamanu and 
Rhone-Poulenoahall have delivered to Cedar Ita detaHed &pealflaatlons for Produot and 
Raw Mlltllriala. 

B. The partlila to agree to work together with the goal of rearming, an 
or before Maroh 1 B, 2000, final agreamant. aonaamlna the claaUmllltl claearlbina the 
Cephlil lmpravementll, lndudlng the agreed coat of same to be amortized over the 
Initial turm of Agreemant. The parties ahaU also work together with the objective of 
reaohlng written agreement aa to the Produot and Raw Materlelepealflaations. Onoe 
mlltWIIIy agreed upon, auch documents will be uaed ea Exhibits m the Agreamant. 
The Capital lmpravemenu documents 11halllnolude a aahadule of the com lnaurred 
and to be tnaurrad by Cedar while negotiation ofttt. Agreement Is pending. All auah 
cost& and oontraatual commltmantelncurred by Cedar aa sat out In such schedule of 
com eheU be far Rhona-Pouleno'a aooount, either for amortization and reimbursement 
in aaaordenca with the provisions of Article 2F haralnabova, or, alternatively, in me 
eilent the'l:, following good faith nagotilnlona, althar party determines that It aannat 
reach agreement with the othar party on the turrn1 of the Agreenien'- or In any evant 
the Agl'eement Ia not exeauted by tha parties on or bafore May 1, aooo, or, If the 
Agreement is exaoutlld by the parties, but Is aubaequantlytarmlnated for reasons other 
than for deftllllt by Ceder prior to the end of the Initial tarrn, suoh coata Ito the IIXttnt 
lnourred by Cedar and unamortized) ahall be paid In full by Rhona-Pouleno to Cedar 
upon the occurrence of any auoh event. · 

C. On arbaforeAprH 1, 2000. Rhone-Pauleno ahall prepare and deliver 
to Ceder a proposed finn draft of the Agreement, 

D. 1'he partiea will work togllttlar with the obJective of submlftlng a 
final draft of the Agreement prior to their reepetnlve managements for approval on or 
before May 1, 2000. . 

ArtJpJe 4 • N!ltl!m of ApmmfDt. The provlalona af this Memarenclum of 
Undaratandlng do not constitute and will not give rlsa to any legally binding obligation 
on the part of eaoh of ti1a parties except In resp_eot to Articles 3.8, 6 and e. which the 
partlaa Intend to ba binding. 
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Art!o!t B • Qpnflrlant!t!Jty, The partlaa htnby qraa that any Information ' 
exchanged pursuant hereto shall be aubJeot to .1118 prav!slona of tha Sacrecy 
Agreement end ahall be conaldared •confldamlallnformat!an• as such Ul'l'l'lla defined 
In the Seoreoy Agreemen1. provided that: ttl the partlu hereby agree to extend the 
tmn of the Secteav Agraemant until Deoembar 31, 2.000 and lUI any Information 
exchanged pureuant harata which would conlllltute Deaussa·Huls Confidential· 
Information aa auoh term Ia defined In the Deguaas Sacraov Ag1'88ment. shall ba 
'!'ubJeat to the DaguHII Secrecy Agraeme11t 

Act!• 8 • Qflpu!l BPRp!ut!pn, App!lgld! yw. All dleputes arising In conneotlon 
with tha preaent Memorandum of Undaratandlng shall be finally settled under the rulu 
of Arbitration of the International Chlmber of Commerce by one or mare arbitrators 
appointad In aooordance with the aald Rules. 

The erbl1rltlon ehJII be conduoted In the English Language In New York City. 

This Memorandum of Uncleratandlng &hall be conetrued In eooordanoe with and · 
governed by the Jaws of the State of New York. 

becuted by the parties, eating by and lhrough their euthor!lad raprasentat!vell, 
u pf Vie dates app8llrlng below. 

I 

.. 

CEDAR CHEMICAL CORPORATION 

~: ...... ____________________ __ 

~·~--------------------------

RHONE·POULENC AGRO MATIERES ACTIVES 

ar-~------~--~---------------­

DD·~·-----------------------
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TOLL MANUFACTURING AGREEMENT 

This· Agreement is made and entered i:nto this .:2 t day . -
198.//, by and between Chevron Chemical Company, 

a elaware corporation, with offices in San Francisco; California 

(hereinafter referred to as "Chevron•) and Vertac Chemical 

Corporation, a Delaware corporation, with ·offices in Memphis, 

.Tennessee (hereinafter referred to as ~vertac"). 

WHEREAS, Vertac has received detailed information from 

Chevron for the manufacture of sulfurized molybdenum polyiso­

butenylsuccinimide ("Product" l from polytsobutenylsuccinimide and 

Vertac has determined that Vertac has the ability to manufacture 

sulfurized molybdenum polyisobutenylsuccinimide at. its pli!nt. in 

West Helena, Arkansas) and 

WHEREAS, Chevron is ·willing to supply molybdic oxide 

and polyisobutenylsuccinimide to Vertac and pay Vertac a fee for 

manufacturing sulfurized molybdenum polyisobut.enylsuccinimide 

therefrom. 

NOW, THEREFORE, the parties agree as follows: 
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CVX000026 
A ll:nnnn 1 1 'l' 1 



... 

1,0 Quantity 

Vertac shall manufac·ture and sell to Chevron and 

Chevron shall buy from Vertac, approximately 10,000 gallons of 

. Product, and such othe~/a'!!.Qunt:'.!las may b~ m~tpally agreed upon ~y J('C!_ 
w~ ;r,K,..& tn~ ih d'ed' ~m7;" & oatk 

Chevron and Vertac. ~Product ~~meet the specif'fcations ' 

attached hereto as Exhibit 1. fo 

2.0 Manufacture 

2,1 Chevron ~ill supply molybdic oxide and 

polyisobutenylsuccinimide free of charge to ·vertac at its plant 

in West Helena, Arkansas. Specifications for these raw materials 

are attached in Exhibit 2. Vertac will notify Chevron of the 

quantities of molybdic oxide and polyisob)ltenylsuccinimide needed 

for Vertac's performance hereunder in a timely fashion to permit 

commercial quantity shipments thereof to be made by Chevron to 

Vertac. 

2, 2 Vertac shall toll manufacture Product at i.ts plant 

from molybdic oxide and polyisobutenylsuccinimide. Other than 

sa.id molybdic oxide· and polyisobutenylsuccinimide, Vertac shall 

supply all materials, equipment, utilities and manpower necessary 

for the manufacturing process. The process. shall be carried out 

in accordance with Chevron's instructions and specifications as 
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set forth in Exhibit 2 ("Procedure"). The instructions and 

specifications. in Exhibit 2 may, from time to time, be amended by 

Chevron upon approval· by Vertac, which approval shall not be 

unreasonably withheld. 

2.3 During the manufacture of Product, Chevron will 

provide to Vertac at Vertac's request, technical advice and 

consultation, said technical advice and consultation to be 

provided free of charge to Vertac and to the extent Chevron, in. 

its sole but reasonable discretion deems necessary. 

2.4 Vertac will maintain in confidence all data and 

technical information relating to the manufacture of Product made 

available to Vertac directly or indirectly by Chevron under the 

terms of this Agreement and will not use all or any portion of 

this data or technical information for any purpose other than the 

manufacture by Vertac for Chevron of Product and will not disclose 

all or any portion of said data or technical information to 

others without Chevron's p_rior written consent. The provisions 

of this Section 2.4 shall not apply to any data or technical 

information (a) which was 6eveloped by Vertac and in Vertac's 

possession prior to Vertac's first receipt of the same, directly 

or indirectly, from Chevron, (b) which is now, or hereafter 

becomes through no act or failure to' act on Vertac,'s part, . 
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p,iblished -inf;ormation generally known on a nonconfidential basis 

in the lubrica.ting ail industry, or (c) which was heretofore or 

is hereafter furnished to Vertac by others as a matter of right 

without restriction an disclosure. 

2.5 Vertac shall test all reactants and processing 

materials promptly upon delivery thereof to Vertac· as set forth 

in Exhibit 5 to determine if such reactants and processing mate­

rials comply with Chevron's specifications. If such reactants or 

processing materials do not comply with Chevron's specifications, 

Vertac shall inform Chevron of such noncompliance and shall not 

use such reactants or processing materials in performance of this 

contract. If Chevron informs Vertac that it waives compliance 

with the purchase specifications as to a particular batch of. 

reactants or processing materials, Vertac shall not be liable for 

failure of the Product manufactured using such particular batch 

of reactants or processing materials to meet manufacturing 

specifications provided that such failure results solely.from the 
. . 

failure of such particular batch of reactants or. processing 

materials to meet purchase specifications. Any waiver or failure 

to meet purchase specifications shall be singular in nature and 

shall not imply that a similar failure in a subsequent batch 

would be waived. 
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2.6 Vertac shall retain at least a one (1}-quart 

sample of the first batch of Product prepared and at least a one 

( 1 )-quart sample of each bulk lot of Product· shipped to 

Chevron. Vertac shall retain said samples for a period of at 

least six .( 6_} months and shall provide the sample and all data 

relating to the sample to Chevron upon request by Chevron, 

2,7 Chevron has the right to inspect and analyze at 

Vertac's plant each batch of Product manufactured by Vertac for 

Chevron hereunder to determine if each batch meets the specifi­

cations set by Chevron. CllB"Ji9R'S aiFialytieal tests sllal.l be 

accepted as e-ortrest \!Bless pL oved in ·aLLOt wi thiA thi~tt}r (10) 

days of the date upoR 'fflich "ertac is Ratified ei' tlla test. 

.Jpf 

fC:. 
--~F~e~s~u~l~t~s~--~I~f~a~s~p~aaeeijffji~e~h~aut~c~h~oaff_lP~r~o~dh•~Jc~tl-.£faa~i~l~s~t~e~mmeeee~t~e~l~te~irree~A~ts~ 

IU&iltifactat ing SI;J89i ficat j nns a Chpurgp mfiy, at ite 6919 <H sere-

t=ion, waive compliance wit;h the maR\IfacturiRg specifications as 

to SUGh specific batch. Such a wahrer sball be singular iA-

Ratmre and shall not impl] that a similat pt oblem iii a Sabseqde-At . 

bateh usuld l:le uaived. If Chevron does not waive compliance with 

the manufacturing specifications, the nonconforming Product shall~~' 

}' reprocessed .or _!PPlacecj at veg.yc,'s sol~ coz,t _and ~lJ'p,ens,eJ rmjf, ~ ;<7 -.J 
-TJ.<r) c. <P..P~<P~J -aAll.IZ /?.<'1"~ tla..z;;;" ,(,:r:.&·~· a _A:-t'&u L1 T"Aii<~ Y,.a,.k.,. 
/Z~- rd£adc,f -~ <v.> tf~t!z:t :Z. -co ~fl/?'..C P'<'/ ~<!. reu.U?d r.£· [/.ft... 

2.8 Vertac will reimburse Chevron for its actual raw "'~< 
*.t~ 

material costs in the event of any loss, contami.nation or 

destruction of Chevron's raw materials or of Product while in 

Vertac's custody, unless caused by Chevron's negligence. Risk of 
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CVX000030 
• nnnnnt • ....,,.. , "" 



loss of Product shall pass to Chevron upon delivery to carrier. 

Vertac shall ~ot be responsible for excessive raw material 

consumption or Product yields as a result of failure of the 

Procedure, For the purpose of computing damages in the event of 

loss or contamination, the polyisobutenylsuccinimide ·shall be 

valued at Chevron's cost plus transportation charges to Verta.c • s 

plant. For additional production beyond the flrst 10,000 gallons, 

a consumption standard for Chevron-owned materials will be 

specified and .agreed upon in writing. 

2.9 Vertac will forward month-end inventory records 

and daily-use records of all inventory owned by Chevron. These 

records, specified in Exhibit 6, should include all Product, all 

work in progress, polyisobutenylsuccinimide, and molybdic 

oxide. These records will be forwarded to: 

Chevron Chemical Company 
P.o. Box 70 
Belle Chasse, LA · 70037 
Attn: Accounting Dept. 

3.0 Delivery, Title and Risk of Loss 

3.1 Vertac sha~l arrange for shipment of the sulfurized 

molybdenum polyisobutenylsuccinimide F.O.B. West Helena,.Arkansas 

in accordance with Chevron's instructions, -to Chevron at its 

Oak Point Plant in Belle Chasse, Louisiana or to such other loca-

tion that Chevron may, at Chevron's sole discretion, designate. 
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Vertac shall provide a certificate of analysis to Chevron with 

each shipment .of Product 

Exhibit~ 6 .) ~ 
hereunder based on methods outlined in 

3.2 Title to all Product and all. rn~ U.. 
polyisobutenylsuccinimide shall at all times remain in Chevron. 

Vertac shall not impose or permit to be imposed upon any of the 

Product or polyisobutenylsuccinimide within the custody or 

control of vertac any liens or encumbrances whatsoever. 

3.3 Vertac shall be responsible for all loss, 

contamination, or damage of whatsoever nature to the Product or 

polyisobutenylsuccinimide~while in the custody of Vertac at the 

plant) tuz&..u ~.1 o;J.( /IUJ;M.: (P:~t~ RC. ..;(7'7 
7 t""A&z..r.o /1R. ~- JP' 

4.0 Price · R C.. 
~ P'~ r/n:dd-- , t:£1 ~ $~ ... 

4.1 The toll manufacturing fee for;\i'reauc.t.. processed · 

by Vertac for Chevron b:y Verbac under this Agreement shall be 

$.4.35 per gallon of· Product F.o.B. west Helena, Arkansas. This 

fee of $4.35 per gallon includes all costs of raw materials, 

(except for the. cost of polyisobutenylsuccinimide and molybdic. 

oxide to be supplied by Chevror)labor, equipment requirements, 

utilities, filter cake disposal, testing, and supervision. 

The price and shipment schedules for additional quantities of. 

Product ordered by Chevron shall be mutually agreed upon by the 

parties at the time of each order. If the parties do not agree 
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..)!'5 
R~ 

,.4- 7 "~t~ ~ ~ ~ 
to a price and delivery schedule at the time o.f the orderi\Jeither 

party, upon written notice given to the other within at leas·t 

two (2) weeks of the date of the order,. may terminate this 

Agreement as of the date of the order. 

4,2 All payments by Chevron to Vertac for the Product 

shalioe made without discount or deduction within thirty (30) 

days of receip't of invoices issued by ve.rtac. 

5,0 Taxes 

Vertac shall assume responsibility and pay for all 

personal property taxes assessed by any governmental authority 

with respect to the plant facilities and raw materials owned by 

Vertac. Chevron shall be responsible for and pay any personal 

property taxes assessed on raw materials or finished Product· 

owned by Chevron in Vertac's custody. 

6,0 Related Agreement 

-.. 

This Agreement 'is subject to the provisions of that 

certain agreement dated November 11, 1983 between Chevron Research 

Company and Vertac ("Said Agreement"), to the extent that the 

terms "Said Products•, •said Purposes•, and "Said Information• are 

applicable to sulfurized molybdenum polyisobutenylsuccinimide. 
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Said Agreement is hereby incorporated by reference and made a 

part of this Agreement as Exhibit 3, the same as if fully se.t 

forth herein. 

I 

7.0 Excuses for Nongerformance 

7.1 Neither party shall be in breach of. its obligations 

hereunder to the extent that performance is prevented, or delayed 

as a result of any of the following contingencies& 

CVX000034 

(i) any cause beyond the reasonable control of 

the party concerned! 

(ii) labor disturbance, whether involving the 

employees of the party concerned· or 

otherwise, and regardless of whether the 

disturbance could be settled by acceding to 

the demands of a labor group! 

(iii) compliance with any ordinance, statute,. 

regulation or order hereinafter enacted or 

issued on behalf of any government or 

governmental department or agency 

(including but not limited to EPA, OSHA). 

-9-
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7. 2 In the event that Vertac 's performance under 

Section 3.1 of this Agreement is delayed by at least sixty (60) 

days as a result of any occurrence provided· for in Sect.ion 7 .1, 

Chevron shall, at Chevron's sole discretion, have the right to 

terminate this Agreement, 

7.3 Nothing in this section shall excuse Chevron from 

its obligations to make payments when due as provided above. 

8,0 
..}(':. 

· ~-t;;;L·~RC 
8,1 Vertac wy-rA.nts t~at the P;oduc~ ~.A~ s;;hevron · · 

Warranties 

&e. ,_N?"Ofk'i'..L "' ~.4 . ~ ~ r~~ 
hereunder willAcOftEe:RR '''ith ~he spoei fj catio.ns referred to in 

2- /?U"CD.~«"-
I!xhibit '\• as said specifieaU_e~>sl\shall from time to time be 

amended upon reasonable notice to and written agreement of 

Vertac1 that the Product· has been carefully manufactured, 

packaged, labeled and shipped in conformance with all applicable 

governmental laws, ordinances, rw.es, reg)llatiOAS• fj!Xec!JJ;~"ve R~ 
. ~ ~.Jl ~r£ }U., ~.rr;.. ..._ .J~ 

orders, and official statements of polic~_and that the roduct 

has no unspecified impurities or properties which are detectable 

by the best current and generally available technology and 

.analytical practices and which are either outside typical ranges 

or hazardous to man or the environment, unless said impurities 

are introduced in the raw materials supplied hereunder by Chevron. 

Vertac expressly disclaims all warranties of merchantability or 

fitness for a particular purpose with respect to the Product. 
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9. 0 Indemnity 

9.I Vertac shall indemnify and hold harmless Chevron, 

Chevron's affiliates and the agents and employees of Chevron and 

Chevron's affiliates ("indemnitees•), from and against any and 

all loss, damage,· injury, liability and claims thereof for injury 

to or death of a person, including an employee of Vertac or an 

indemnitee, or for loss of or damage to property, including 

property of Vertac or. an indemnitee, resulting from Vertac's 

performance hereunder,· except where such loss, damage, injury, 

liability or claim is the result of the negligence or willful 

misconduct of. an indemnitee and is not contributed to by any act 

of, or by omission to perform some duty imposed by law or 

contract on, Vertac, its agents or employees. Subject to the 

warranties set forth in Section B.O, Chevron shall indemnify· 

Vertac against all loss, damage, injury, liability and claims· 

arising out of the shipment, handling or use of Product after 

delivery to Chevron's designated carrier. Chevron's affiliates,· 

as used herein, means Standard Oil Company of California, a 

Delaware, u.s.A. corporation and any company (other· than Chevron) 

whose stock carrying the right to vote. for directors is 

fifty percent (50\) or more owned or controlled, directly or 

indirectly, by said Standard Oil Company of California. 
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10.0 Insurance 

Without in any way limiting liability of Vertac 

pursuant to Section 9,0 hereof, Vertac shall maintain the 

following insurance. at Vertac's expense: 

(a) Workers' Compensation and Employers' Liability 

Insurance as prescribed by applicable law, including insurance 

covering liability under the Longshoremen's Harbor Workers' Act 

and the Jones Act, tf applicable. 

(b) Comprehensive General Li.ability (Bodily Injury and 

Property Damage) Insurance including the following coverages: 

Iii Broad Form Property Damage Liability 

Insurance: 

Iii) Contractual Liability Insurance to cover 

liability assumed under this Agreement: 

(iii) Product Liability and Completed Operations 

Liability Insurance: and 

. (iv) Sudden and Accidental Pollution Insurance, 

The limit of liability for such insurance shall be not 

less than $1,000,000 combined single limit per occurrence. 
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(c) Automobile Bodily Injury and Property Damage Liability 

-Insurance. Such insurance shall extend to owned, non-owned, and 

hired automobiles, trucks, buses, vans and other motorized 

vehicles used in the performance of this Agreement. The limits 

of liability of such insurance shall be .ncit less than $250,000 · 

per person/$500,000 per occurrence for bodily injury and $100,000 

per occurrence for property damage. 

The above insurance shall include a requirement that 

the insurer provide Chevron with at least thirty (30) days' 

advance written notice prior to the effective date of any 

cancellation or material change in the insurance. The insurance 

specified in Subsection (a} above shall contain a waiver of 

subrogation against Chevron and its affiliates. The ins.urance 

specified in Subsect.ions (b) and (c) above shall name Chevron and 

its affiliates as additional insureds with. respect to operations 

performed hereunder, provide that said insurance is primary 

coverage with respect to all insureds, and contain a Standard 

Cross-Liability Endorsement or Severability of Interest Clause. 

Vertac shall provide Chevron with certificates or other 

docume'ltary evidence of the above insurance satisfactory to 

Chevron. 
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11.0 Assignability 

This Agreement is not assignable by either party 

without the written consent of the other party, which consent 

shall not be unreasonably withheld, and any attempted assignment 

without such consent shall be void; provided, however, that 

· Chevron may assign its rights hereunder (but not its obligations") 

to Standard Oil Company of California, a Delaware corporation, or 

any company not less than fifty percent (50') of whose outstand­

ing stock (having the right to vote for or appoint directors) is 

·owned or controlled directly or indirectly through one or more 

intermediaries by Standard Oil Company of California. This 

Agreement shall terminate in the event of any voluntary or 

involuntary receivership, bankruptcy or insolvency proceedings 

affecting either party. 

12,0 Hazards 

The reactants and/or products are or may become 

hazardous. Vertac shall "inform and familiarize ~11 employees, 

agents, contractors and customers who may handle these _materials 

of all hazards pertaining to them, goods made therefrom, all uses 

or applications thereof, containers in which the materials may be 

shipped or stored, equipment with which it is used and/or handled 

and any Federal, State and local laws and regulations relating 
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thereto-." Vertac undertakes to label all applicable containers as 

appropriate t;o give due warning and protectia·n to its employees, 

customers and others from such hazards, to inform, protect and 

train its agents and employees and to urge its contractors and 

customers to inform, protect· and train their employees and agents 

in the safe and proper uses, handling and labeling of these 

materials. In so doing, Vertac may rely on Chevron for the 

accuracy of the specific safety information actually furnished by 

Chevron as of the time furnished but for nothing further. 

Chevron has furnished all available Material Information 

Bulletins for the Product hereunder and has thereby advised 

Vertac of the known hazards associated with said Product. 

13.0 Independent Contractors 

Nothing in this Agreement shall be construed to 

constitute Chevron or Vertac as a partner, joint venturer,_ agent 

or other representative of the other. Each is an indepe"ndent 

contractor retaining complete control over and complete responsi­

bility for its ·awn operations and employees. Nothing in this 

Agreement shall be construed to grant either party any right or 

authority· to assume or create any obligation on behalf or in the 

name of the other; to accept summons or legal process for the 

other; or to. bind the other in any manner whatsoever. 
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14.0· Waste Disposal 

It is anticipated that no hazardous wastes shall be 

generated during the performance of this Agreement. However, 

Vertac shall faithfully follow Chevron's instructions with regard 

to disposing of any waste, including the disposal the.reof in a 

Class I site approved by Chevron, if deemed necessary in 

Chevron's sole opinion. Vertae shall furnish Chevron with copies 

of all manifests and documents prepared for the disposal of any 

wastes generated in the performance of.this Agreement. In the 

event that faulty Procedures or defective raw materials supplied 

to Vertac by Chevron result in the generation of extraordinary· 

wastes, either in nature or amount, other than the normai wastes 

outlined in Exhibit 8, then Chevron shall be responsible for the 

costs of disposal of such extraordinary wastes, provided.that 

Vertac promptly notifies Chevron and follows Chevron's instruc­

tions in regard.to the disposal thereof. 

15,0 Default 

15.1 If either party defaults in performance of any 

provision of this Agreement and fails to remedy such.default and 

indemnify the other party against the consequences of such 

default within thirty· (30) days after receipt of notice from the 
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other party, spe~ifying the nature and occurrence of. the default, 

such other pa~ty may terminate this Agreement by written notice 

to the defaulting party •. 

15.2 All rights and remedies are cumulative and 

election of one right or remedy shall. not exclude the other. 

15.3 The waiver by one party of any breach or any 

portion of this Agreement shall not be deemed to be a waiver of 

any subsequent or continuing breach of such provision or of the 

breach of any other provision. 

16.0 Duration of AQreement - Termination 

16.1· Termination of this Agreement pursuant to any 

provision hereof shall be without prejudice to the terminating 

party's rights against the other party accrued prior to the date' 

of termination. 

16.2 Termination of this Agreement shall not terminate 

the obligations and rights of Chevron and Vertac under Said 

Agreement, or the obligations of Vertac under. Section 2,3 hereof. 

17.0 Entirety of Agreement 

This Agreement is executed and delivered with the 

understanding that together with the aforementioned Said Agreement 

between Chevron Research Company and Vertac dated November 11; 
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1983 (Exhibit 3), it integrates and embodies the entire agreement 

between the parties concerning the manufacture of sulfurized 

molybdenum polyisobutenylsuccinimide and there are no prior 

representations, warranties, or agreements relating thereto. 

lll". 0 Not ices 

All notices by either pa_rty to the other required to be 

given under this Agreentent shall be_ by telex, confirmed in 

writing and shall be deemed given upon receipt. Notices shall be 

sent to Chevron at 

and to Vertac at 

Chevron Chemical Company 
575 Market Street 
San Francisco, CA 94105 
Telex No.: 910-372-7340 

Vertac Chemical Corp. 
Suite 2414 
5100 Poplar Avenue 
Memphis, TN" 38131 
Telex No.: 5""3 9 ~ 7 

or to such other address as one party may designate to the other 

by notice as aforesaid. 
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19.0 Nondiscrimination 

In connection with the performanc~ of work under this 

Agreement Vertac agrees to comply with all the applicable provi­

sions contained in Exhibit 4 attached hereto and by reference 

made a part hereof. All references in Exhibit 4 to contractor 

· shall bs deemed to refer to Vertac • 

.. 20.0 Governing Law 

This Agreement and its interpretatiqn, performance, and 

enforcement shall be governed by the local law of ~he State of 

Arkansas, 

21.0 Right to Audit 

21,1 Vertac shall maintain true and correct records i~ 

connection with the work and all transactions related thereto and 

shall retain all such records (see Exhibit 'l for at least 

twenty-four (24) months after the work is completed. 

21.2 No director, employee or agent of Vertac shall 

give or receive any commission, fee, rebate, gift or entertainment 

of significant cost or value in connection with the work, or enter 

into any business arrangement with any director, employee or 

agent of Chevron or any affiliate other than .as a representative 

-19-

CVX000044 



of Chevron or its affiliate, without prior written notification 

thereof to Chevron. Vertac shall promptly notify Chevron of any 
. . 

violation of this paragraph and any consideration received of 

such violation shall be paid over or credited to Chevron. 

Additionally, if any violation of this paragraph occurring prior 

to the date of this Agreement resulted directly or indirectly in 

Chevron's consent to enter into this Agreement with Vertac, 

Chevron may, at Chevron's sole option, terminate this Agreement 

at any_time and, notwithstanding any other provision of this 

Agreement, pay no compensation or reimbursement to Vertac 

whatsoever for any work done after the date of termination. An 

independent certified auditor suitable to Vertac may· be requested 

by.Chevron to confirm whether or not the provisions of this 

paragraph ha.ve been complied with at· Chevron's expense. No other 

information may be released by such auditor, however, without the 

consent of Vertac. 

21,3 Vertac shall assist Chevron in making the above 

audits. 

' 
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IN WITN·ESS WHEREOF, the parties hereto have caused this 

Agreement to be executed by their duly authorized re.spective 

officers. 

CHEVRON CHEMICAL COMPANY 

By &lflii: 
Title vl£4--~r 
Date q d- 91 19 e,.t 

ATTEST: 

Date----------

VERTAC CHEMICAL CORPORATION 

ATTEST: 
Date __.,,,_.:,l•_.;:;J.~{.-· .... S?_lf+-----

Attachments:· Exhibits 1-8 
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TOLL PROCESSING AGREEMENT FOR 

CTBL 

This Agreement has been entered into effective as of August 

30 1 1991, by and between 

Chevron Chemical company 

6001 Bollinger Canyon Road 
San Ramon, CA 94583 
("Chevron") and 

Cedar Chemical Corporation 
5100 Poplar Ave., 24th Floor 
Memphis, Tennessee 38137 
("Cedar") 

The Premises of ~his Agreement are that: 

A. Cedar has the expertise and, when modified hereunder, the 
facilities for toll processing Product, CTBL conforming to the 
specifications set forth in Exhibit A hereto, and processed~ in 
accordance with the manufacturing, operating and engineering 
specifications and procedures set forth in Exhibit B hereto. 

B. Cedar desires to produce and deliver to Chevron and Chevron 

desires to receive from Cedar, Product, in accordance with the 
terms and conditions of this Agreement. 

Accordingly, with the intent to be bound hereby, the parties 
agree to the following terms and conditions: 

2 Revision September 11, 1991 
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1. Definitions 

When used in this Agreement the terms listed in this Section 

1 shall have the following meanings: 

1.1 "Product" means CTBL, as set forth in Exhibit A 
conforming to the Product Specifications set forth in Exhibit A. 
Chevron reserves the right to amend the· specifications in Exhibit 
A upon reasonable notice to Cedar and upon mutual agreement 
thereof. 

1. 2 "Product Specifications" means Chevron's specifications 
for CTBL as set forth in Exhibit A. 

1. 3 "Manufacturing Specifications" means the manufacturing, 
operating and engineering specifications and procedures set forth 
in Exhibit B. 

1. 4 "Process" means all those actions required to carry out 
the purposes of this Agreement_ in accordance with Chevron's said 
Manufacturing Specifications, including by way of example and not 
limitation: the receiving, unloading and storing of all Raw. 
Materials: conversion of Raw Materials into Product: packaging the 
Product and preparing Product for shipment; and performing other 

operations ancillary to such activities as mutually agreed. 

1. 5 "Term". means the period of time described in Section 10 

herein. 

1.6 "Plant" means Cedar's manufacturing facility located in 
West Helena, Arkansas in which the Product will be processed. 

1. 7 "Raw Materials" means those raw materials or other 

supplies listed.on Exhibit c hereto for use in the Processing. 

3 Revision September 11, 1991 
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1. 8 "Contingency" means an occurrence affecting the 
performance of either Party which results in the failure of Cedar 

to Process and ship the Product to Chevron: (1) if such failure is 

caused or occasioned by Act of God, the public enemy, fire, 
explosion, equipment failure, flood, earthquake, tornado, 

-hurricane, war, riot, sabotage, or other similar catastrophe or 
threat thereof, accident, embargo, strike, lockout or other 
industrial disturbance, shortage, delay or failure of supply of 
materials from the then contemplated source of supply, power, 
utilities, labor, fuel or equipment, interruption of or delay in 
transportation or any other event or circumstance whether of like 
or different character to the foregoing beyond the reasonable 
control of the party so failing; or (2) if such failure is caused 
or occasioned by compliance with any order, regulation or request 
of any Federal, state or municipal government or any officer, 
department, agency or committee thereof, including requisition, 
allocation or establishment of priorities, or any request 
authorized by such governmental authority or received from any 
manufacturer of material used by the Gov.ernment; or (3) if such 
failure is caused or occasioned by the cancellation, suspension, or 
material adverse modifications to any of the licenses to operate, 
or the inability to operate, the Plant in compliance with 
applicable governmental regulations. 

2. Raw Materials 

2.1 Except as provided in paragraph 2. 2, Chevron shall 

deliver to Cedar an adequate supply of Raw Materials to be used by 
Cedar as listed and described in Exhibit C hereto. For each 

Processing campaign, Chevron and Cedar shall agree to an Operating 
Schedule for the performance of the respective obligations under 
this Agreement. The parties agree that subject to issuance of all 
necessary permits, the initial processing campaign shall begin on 
or about November 1, 1991, in accordance with Section 3.4. 
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In the event Chevron fails to deliver the Raw Materials to Cedar .in 
accordance with such schedule, other than as a result of a 
Contingency, and the delay was not contributed to by Cedar, Chevron 

shall pay to Cedar a delay fee in the amount of (i) $6,000 per day 
for each day of delay. 

2. 2 The parties may agree from time to time that Cedar shall 
procure certain of the Raw Materials rather than Chevron. A 
written list of Raw Materials which cedar will procure will be 
developed each year, and the cost for each will be mutually agreed 
upon. The Raw Materials to be provided by Cedar for the first 
Processing campaign are set forth in the attached Exhibit c. 
Chevron will reimburse Cedar for the actual cost of Raw Materials 
up to the agreed cost, but no more, unless the actual cost exceeds 
the agreed cost by ten percent (10\). cedar agrees to inventory 
Raw Materials to the limits of the installed capacity. If 
requested by Chevron, Cedar will, at Chevron's expense, install 
adequate storage for inventory of Product. 

2. 3 Cedar shall examine and sample the Raw Materials upon 
the receipt ·thereof from Chevron or Chevron's supplier and 
determine from the certificate of analysis if the Raw Materials 
meet the specifications as described in Exhibit C hereto. In 
addition, C<ldar shall also analyze the raw material CTBA, in 
accordance with procedures outlined in Exhibit D. Cedar shall 
report any apparent shortage, contamination or other defect in the 

Raw Materials to Chevron immediately upon becoming aware thereof 
but .in no event later than fifteen (15) days from the receipt 

thereof. Cedar shall retain samples of all Raw Materials for one 
year after receipt. 

2. 4 Chevron and Cedar anticipate that· the Raw Materials will 
be Processed into Product in accordance with the usage ratios set 
forth in Exhibit B hereto. 
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Recognizing that such usage ratios have not been developed in 
cedar's West Helena location, the parties agree that Cedar shall 
attempt to Process the Product in conformity with such usage ratios 

as described in Exhibit B. (After the first 100,000 lbs. of the 

first processing campaign standards will then be set based on 

actual experience and good faith consultation between Cedar and 
Chevron for subsequent processing) • Thereafter, should Chevron 
direct any material change in the method of Processing the Product, 
requirinq the defining and establishing of new usage ratios, Cedar 
shall use its best efforts to Process 100,000 lbs. of Product using 
the new procedures with no liability for over standard usage of Raw 
Materials. 

2.5 Raw Materials remaining in possession of Cedar on the 
effective date of termination of this Agreement shall be returned 
to Chevron, or otherwise removed from the Plant in a manner which 
shall be mutually agreed to by Cedar and Chevron, within ninety 
(90) days·after termination. 

2. 6 Blanket orders for Raw Materials to be used in the 
Processing of Product will be placed by Chevron 1 s Purchasing 
Department in San Ramon, California. Cedar will be provided with 

Chevron's blanket order release forms and receiving sheets to apply 
against the blanket orders for release of Raw Materials directly to 

the Plant. Invoices for Raw Material shipments made to Cedar as 
well as the original and accounting copy portion of the blanket 

order release forms should be, directed for payment to: 
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Chevron Chemical Company 
Accts. Payable Dept. 
940 Hensley street 

Richmond, CA 94804 
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Inquiries by Cedar regarding purchases of. Raw Materials shall be 

directed to: 

Valent U.S.A. Corporation 

P. o. Box 8025 
Walnut Creek, CA 94596-8025 
Attention: Manager, Marketing services 
Phone: (415) 256-2772 

Fax: (415) 256-2776 

Chevron shall request that Cedar is to be provided with 
certification of analysis by the suppliers for each shipment of Raw 
Material. Shipments not accompanied by such certification are to 
be rejected and notification of such rejection shall forthwith be 
made to Valent as noted above. 

2. 7 Chevron and Cedar anticipate that the Raw Materials will 
be Processed into Product in accordance with the usage ratios set 
forth in Exhibit B hereto. After usage ratios have been 
established with Cedar (Section 2.4), Cedar shall be entitled to a 
bonus of fifty percent (50\) of the Raw Material savings which is 

in excess of three percent (3%) below the usage ratios. Cedar 
shall reimburse Chevron for all Raw Material costs greater than 

three percent (3%) above the usage ratios. Settlement of the Raw 
Materials usage and of -accounts and payme11t of the bonus or 

reimbursement shall be at the end of the performance of each 

Processing campaign hereunder and after all usages and production 
have been.verified. Chevron shall permit Cedar to audit its raw 

material costs upon reasonable notice, for purposes of this 
paragraph. 
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3, Processing Services 

3.1 Cedar shall Process the Raw Materials for Chevron 
subject to the terms and conditions stated herein, · in the 

quantities as established pursuant to this Agreement and in 
accordance with the Manufacturing Specifications or such procedures 
as may be provided by Chevron during the course of the term hereof. 
Cedar shall retain representative samples of each batch of Product 
for a period of one year. 

3,2 Cedar shall supply all equipment, utilities and manpower 
necessary for Processing Product and shipping Product to Chevron. 

J, 3 In the Processing conducted hereunder, Cedar shall 
establish and maintain appropriate procedures to prevent loss, 
injury or damage to the environment and to people who may be 
exposed to the Raw Materials, reaction mixtures during Processing, 
Product, and all by-products and waste products. Upon request, 
cedar will furnish to Chevron copies of all procedures that Cedar 
shall have established with respect to safety, health and 

environmental protection in so far as it affects the Product and 
Cedar's performance hereunder, Cedar will in good faith consider 
and implement any reasonable suggestions made by Chevron relating 
to such procedures. Cedar shall commence "the first processing 
campaign, hereunder on or about November 1, 1991, 

3.4 During the first Processing campaign of this Agreement, 

Cedar shall Process for Chevron 275,000 pounds of CTBL (100% 
basis), Cedar shall not warrant product to meet the specifications 

identified in Exhibit A until it has produced the first 100,000 
pounds of Product. Thereafter, Cedar shall warrant all Product to 

meet said specifications and shall be bound by ,such Raw Material 
usage ratios as the Parties shall adapt in accordance with Section 

2.4. 
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.cedar shall commence the first processing campaign hereunder on or 

about November 1, 1991 and shall Process the Product at.the rate 
mutually agreed to until the quantity ordered by Chevron hereunder 

has been Processed; During the first Processing campaign, Cedar 

shall make its best efforts to conclude all CTBL Active Isomer 
production by December s, 1991. Such Processing obligation is 
subject to Cedar being timely furnished with Raw Materials so as to 

meet scheduled production. 

3.5 Not later than October 1, 1991, Chevron may: (i) request 
an increase in its actual requirements of Product by up to 50,000 

lbs. of CTBL, subject to Cedar's consent thereto, which consent 
shall not be unreasonably withheld conditioned or delayed, if Cedar 
has any unused capacity at the Plant, andjor1 (ii) reduce its 
actual requirements under this Agreement by up to 50,000 lbs. of 
CTBL without penalty. Any further reduction by Chevron below 

240,000 lbs. of CTBL during the first Processing campaign shall be 
subject to the delay fee for each pound of the shortfall specified 

in subsection 4.4 hereof. such delay fee shall be Chevron's sole 
liability to Cedar for decreasing Chevron's order for Product. 

3. 6 Processing campaigns after the first Processing campaign 

shall include Chevron's entire annual requirements of CTBL and· 
shall be scheduled as mutually agreed upon. Future campaigns may 

also include the Processing of Manufacturing Use Lactofen 

concentrate from CTBL Raw Material if mutually agreed to by cedar 
and Chevron. 

4. 1 Chevron shall pay to Cedar a· fee for Processing the 

Product computed from the following schedule hereunder. All prices 

are F.O.B. Cedar's Plant, West Helena, Arkansas, delivered into 
bulk shipping vessels. 
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4 .1.1 All Product packed into drums shall carry a 
surcharge of $0.05 per pound of active isomer. 

4.1.2 The processing fee during the initial campaign 
shall be $14., 000/day for each day or part day of production 
hereunder plus $70, 000 for plant preparation and clean-up, as 
described in Exhibit E, however the per diem processing fee shall 
be adjusted pro rata to the extent that the rated capacity of that 
portion of the Plant used to produce Product shall exceed or be 
less than 9 1 483 pounds per day. At such time as the parties agree 
on the final piping and instrumentation design (P&ID) identified in 
Exhibit F, the Parties shall also agree on the final rated capacity 
of such facilities for purposes of calculating the fee hereunder. 

4 .1. 3 Chevron shall pay to cedar $70, ooo for plant 
preparation and clean-up as per Exhibit E each year at the 

conclusion of the processing campaign. 

4 .1.4 The 
agreement effective on 

processing 
August lst 

fee shall be adjusted by mutual 
of each contract year. 

4. 2 All wastes generated during the perfonnance of this 
Agreement including containers containing Raw Materials shall be 
disposed of by cedar in accordance with all applicable laws and in 

a manner approved by Chevron. Chevron shall approve the selection 
of the industrial landfill used for disposal of Process waste, 
bills of lading, waste manifests and/or any other related 
documentation or procedures. Any hazardous wastes shall be 
disposed of by Cedar in a Chevron site. A copy of all bills of 
lading, waste manifests and other documentation prepared for the 
disposal of any wastes generated in the perfonnance of this 
Agreement shall be forwarded upon receipt to: 
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Chevron Chemical Company 

940 Hensley Street 
Richmond, CA 94804 
Attention: Manager Environmental, Health 

and Safety 
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4. 3 Chevron shall pay Cedar for all costs of disposal 
incurred by Cedar, pursuant to Section 4.2 of this Agreement, 
hereunder, upon Chevron's receipt and approval of a detailed 

invoice therefor from Cedar. Each month during the term of this 

Agreement, Chevron shall reimburse Cedar the estimated cost of the 
waste disposal charges incurred by Cedar for that month based upon 
the pounds of Product actually Processed during the month. At the 

end of each production run, this waste disposal a~count shall be 
reconciled to determine the actual costs incurred by Cedar. Cedar 
shall forthwith refund any over-payment of estimated cost 
reimbursement to Chevron. 

4. 4 Chevron has provided cedar with $50,000 to be used 
toward the engineering and instrumentation at their West Helena 
plant location for preparation of the production of CTBL in 1991. 
Cedar agrees to implement the modifications to its Plant in 
accordance with the preliminary P&ID attached as Exhibit F at a 
cost to Chevron not to exceed $200, 000 of which the aforementioned 
$50,000 is a part. The Parties shall document, approve and attach 
hereto the final version of Exhibit F before Cedar starts the first 
processing campaign. Chevron shall reimburse Cedar its actual 
costs of modifying the Plant as aforementioned, but not more than 

$200, ooo ·plus the actual cost of any scope changes approved by 
Chevron in the preliminary P&ID, upon notice by Cedar of completion 
of the modifications. cedar shall provide documentation, including 
copies of invoices, to account for the expenditure of these monies. 

4.5 The processing fee shall be invoiced to Chevron at the 

beginning of each month for the prior month. Any delay fees shall 

be ·invoiced to Cheyron upon the completion of .each Processing 
campaign. Payment shall be due thirty (30) days from receipt of 
the invoice. 
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5. peliveries 

5.1 The final Product shall be delivered to Chevron as 
60% solution in Methylene Chloride per the specifications for CTBL 

in Exhibit A. Each shipment of CTBL shall be accompanied by a 
certificate of analysis stating, at minimum, the CTBL (AI) in 
Methylene Chloride and the CTBL, CTBL i, CTBA, L-CTBL and Ac-CTBL 

assay on a solvent free basis determined in accordance with the 
procedures set forth in Exhibit G. 

5. 2 At Chevron 1 s direction, Cedar shall schedule shipment of 
the Product by carriers chosen from a list.approved in writing by 

Chevron, to such locations as Chevron may, at Chevron's sole 
discretion, designate, FOB the Plant. 

5.3 Cedar shall forward to Chevron monthly, inventory 
records, ·receipts and shipment and use Tecords of all inventory 
related. to the Processing. These records should include all Raw 
Materials and Product. These records will be forwarded to: 

with a copy to: 
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Chevron Chemical Company 
940 Hensley Street 
Richmond, CA 94804 
Attn: Mr. J. A. cook 

Va-lent U.S. A. Corporation 

1333 North california Boulevard 
P.O. Box 8025 
Walnut Creek, CA 94596-8025 
Attn: Anita K. Dale 
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6, Title and Risk of Loss 

6.1 Title to and all other incidents of ownership of all Raw 

Materials and Product shall at all times be in Chevron from the 
time of receipt by Cedar of the Raw Materials from Chevron or the 
supplier. 

6.Z While any and all Raw Materials and Products are in the 
possession or custody of Cedar, Cedar agrees· to bear the risk of 
any loss or damage. The Raw Materials shall be deemed to be in the 
possession or custody of cedar upon receipt (with respect to the 
Raw Materials) or Processing (with respect to Product), as the case 
may be, by Cedar, and shall remain in Cedar's possession or custody 
until delivered to Chevron or to Chevron's carrier. 

6.3 Risk of loss of Product delivered and surplus Raw 
Materials returned hereunder shall pass to Chevron upon delivery of 
the Product to the carrier, FOB the Plant. Cedar shall not impose 
or permit to.be imposed upon any of the Product or surplus Raw 
Materials any liens or encumbrances whatsoever. 

6.4 Cedar shall be responsible for all unreasonable loss, 
contamination, or damage of whatsoever nature to the Product and 
Raw Materials while in the.custody or possession of Cedar. Any 

loss of activity due to storage of ninety (90) days or more beyond 

the ~ate of the certificate of analysis shall be the responsibility 
of Chevron. 

7. Healtb·and Safety 

7 .1 The safe operation of the Plant is a matter of great 
importance to each party hereto. 
obligation· to inspect the Plant 

Chevron may but shall have no 
for potential health . or safety 

problems at any time during the term 'or this Agreement. 
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If Chevron should observe any of Cedar's practices or operations 
outside the scope and limitation of any applicable laws, 
regulations or statutes which appear to pose a danger or risk to 

human health or safety or to the environment and so advises Cedar, 
Cedar shall promptly take such steps as are reasonable and 

necessary to eliminate such danger or risk. 

7.2 The Raw Materials, reaction mixtures during Processing 
and Product may be or become hazardous. Cedar acknowledges that it 
understands or wi11 ascertain and understand the potential toxic 
and hazardous properties concerning the Raw Materials, reaction 
mixtures during processing, Product, and all by-products and waste 
products therefrom and will take reasonable steps to so inform and 
familiarize all of its employees, agents, and contractors who may 
handle CTBL all uses and applications thereof, containers in which 
the CTBL or other goods may be shipped or stored and equipment with 
which they are used and/or handled. Cedar shall also familiarize 
itself. with any Federal, state or local laws and regulations 
relating to the foregoing sentence. Cedar undertakes to label the 
Raw Materials , the Product and other goods processed therefrom and 
all applicable containers and equipment as appropriate to give due. 
warning and protection to its employees and others from such 
hazards, to inform·, protect and train its agents and employees in 
the safe and proper use, handling and labelling of these materials. 

8. .Environmental 

Cedar will employ such controls and inspections as are 

necessary to adequately protect the environment surrounding the 
Plant from exposure to Chevron products. cedar will notify chevron 
immediately of any spills or leaks which allow Chevron products 

into the atmosphere, sewers, dikes, or b~yond the boundaries of the 
Plant. 

14 Revision September ll, 1991 

CVX000062 



Cedar will notify Chevron immediately of any fires where Chevron 
products are stored and/or Processed. Cedar will store Chevron 
materials only in warehouses which are approved by Chevron. 

9. specifications and contamination 

Cedar understands and agrees that it is of the utmost 
importance that the unused Raw Materials and Products are to be 

. delivered to Chevron free of any contaminants or foreign matter. 
When the unused Raw Materials and Product are delivered to clievron, 
it is to be packaged in compliance with all applicable Federal and 
state laws and regulations and Cedar shall institute procedures to 
ensure compliance therewith. 

10. Term of Agreement 

10.1 This Agr_eement shall become effective and binding upon 
the parties upon the execution hereof by both parties. 

10.2 Unless earlier terminat~d pursuant to the provisions of 
subsection 10,3, this Agreement will continue for a term· ending 
July 31, 1994. 

10.3 Notwithstanding any other provision of this Agreement,. 
this Agreement may be terminated at any time upon the happening and 
continuance of any of the following events or conditions: 

10.3.1 By the non-defaulting party if the other party 
is in material breach of any of its obligations hereunder and fails 

to commence to remedy such breach within five (5) days of .receipt 
of notice thereof from the non-defaulting party. 

10.3. 2 ·Upon the mutual agreement of the parties to 
terminate this Agreement. 
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10.3. 3 By Chevron upon notice if Cedar transfers 
operating control of the plant by means of sale, lease, assignment 

or other transfer of substantially all the plant, property and 

equipment within the Plant to a company that is not a majority 
owned subsidiary of Cedar or upon the termination of such 

subsidiary being .a majority' owned subsidiary of Cedar. 

10.3.4 By Chevron in the event that it determines, in 
its reasonable, good faith, discretion, that pending or threatened 
claims or litigation involving Chevron's patent position relating 
to the Product makes further manufacturing of the Product no longer 
a prudent business activity. 

11. Technical Information 

11.1 To facilitate Cedar's performance hereunder, it is 
necessary for Chevron to disclose to Cedar certain of Chevron's 
proprietary, confidential data and information relating to the 
Process ("Chevron Information"), including that information 
previously disclosed to Cedar. Cedar agrees to receive Chevron 
Information in confidence and shall maintain in confidence all 
Chevron Information relating to the Process heretofore or hereafter 
made available to Cedar directly or indirectly by Chevron. Cedar 
will not use any portion of the Chevron Information for any purpose 
other than the Processing described herein, and will not disclose 
all or any portion of the Chevron Information to others without 
Chevron's prior written consent. The provisions of this Section 

11.1 shall not apply to any data or technical information (a) which 
was developed by Cedar and in Cedar's possession, as evidenced by 

written records of Cedar, prior to Cedar's first receipt of the 
same, directly or indirectly, from Chevron; (b) which is now, or 
hereafter becomes through no act or failure to act on Cedar's part, 
published information generally 'known on a nonconfidential basis to 
the chemical manufacturing industry; (c) which was heretofore or is 

hereafter furnished to Cedar by others as a matter of right without 
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restriction on use or disclosure; (d) which 

possession prior to its .first receipt 

indirectly from Chevron. 

Cedar proves was in 

thereof, directly 

its 

or 

11. 2 It is understood that the disclosure to Cedar of Chevron 

Information shall not be construed as granting a license under any 

patent rights Chevron or its. affiliates may own or control. 

11.3 Upon the termination or expiration of this Agreement, 

cedar shall return to Chevron all documentation provided by Chevron 

or generated by Cedar relative to Cedar's performance of this 

Agreement, except for the current production records which shall be_ 

delivered to Chevron within twenty-four (24) months from the date 

of termination or expiration. 

11.4 Cedar will 

representatives concerning 

manufacturing the Product. 

cooperate in educating Chevron 

the technology and know how of 

This will include site visits to 

Cedar• s manufacturing facilities. Chevron shall have the same 

obligations with respect t-o cedar's proprietary , confidential data 

and information ("Cedar Information") that cedar has with respect 

to Chevron Information set forth in Section _11.1. Information 

relating to Product production shall be deemed to be Chevron 

Information to the extent that it is contained in Cedar reports 

written to Chevron detailing the work done. 

12. contingencies 

12.1 Each party hereto shall be relieved from liability 

hereunder for failure to deliver or accept delivery of any Raw 

Materials or any Product for the time and to the extent such 

failure to perform is ,caused or occasioned by a Conti.ngency. A 

party incurring a Contingency shall use all reasonable efforts to 

remedy .the Contingency with dispatch. 
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In the event that either party becomes unable by a Contingency to 
carry out its obligations of delivery or acceptance under this 

Agreement, in whole or in part, such party shall promptly give the 

other party notice and full particulars, including the expected 
duration of such Contingency. 

12.2 Strikes or Lockouts. It is understood and agreed that 

the settlement of strikes or lockouts involving either of the 
parties hereto shall be entirely within the discretion of the party 
having the difficulty, and that the above requirements that any 
Contingency shall be remedied with dispatch shall not require the 
settlement 
employees 
discretion 

of strikes or lockouts by acceding to the demands of the 
involved, when such course is inadvisable in the 
of the party having the difficulty. 

13. Warranties and covenants 

13.1 Chevron warrants and covenants that: 

13.1.1 Chevron shall have unencumbered title to such 
Raw Materials as of the time the Chevron Raw Materials are 
delivered by Chevron to Cedar, and such Raw Materials shall meet 

·the specifications identified in Exhibit C hereto. 

13 .1. 2 Chevron has disclosed to Cedar all hazards known 
to it associated with the manufacturing, handling and use of Raw 

Materials and Product and all reaction mixtures, by-products and 
waste products produced in connection with the production of 

Product hereunder. 

13.2 Cedar warrants and represents that: 

· 13.2.1 The operation of the Plant, including any 
applicable licensing for such operations, and the processing, 
packaging and shipping of the Products shall be in compliance with 

18 Revision September 11, 1991 

CVX000066 



all applicable governmental laws, ordinances, rules, regulations, 
executive orders, government guidelines and other public statements 
of policy; 

13.2.2 subject to -the provisions of Section 3.4, the 

Product when delivered to Chevron will conform to the Product 
Specifications as set forth in Exhibit A. 

13.2. 3 Cedar has read and understands the Exhibits 
attached hereto and fully understands the nature of all Raw 
Materials, products and other substances. involved in the Processing 
of the Product. 

13.2.4 Cedar will take all steps necessary to protect 
its employees, ·the public and the environment from any risk of 
loss, damage, injury, death or other liability for claims therefore 
associated-with any and_all of the foregoing. 

14. Indemnity 

14.1 Cedar shall indemnify and· hold harmless Chevron, 
Chevron's affiliates and the agents and employees of Chevron and 

Chevron's affiliates ("indemnitees"), from and ·against any and all 
loss, damage, injury, expenses (including reasonable attorneys' 

fees) and liability for injury to or death of a person, including 
an employee of Cedar or an indemnitee, or for loss of or damage to 
property, including property of Cedar, resulting directly or 
indirectly from Cedar's performance or lack of performance under 

this Agreement, except to the extent such loss, damage, injury or 

liability is the result of Chevron's negligence, breach of its 
representations or warranties hereunder, or willful misconduct. 

14.2 Chevron shall indemnify and hold harmless Cedar, Cedar's 
affiliates and the agents and employees of· Cedar and Cedar's 

affiliates ("indemnitees"), from and against ·any and all loss, 
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damage, injury, expenses (including reasonable attorneys' fees) and 
liability for injury to or death of a person, including an employee 
ot Chevron or an indemnitee, or for loss of or damage to property, 

including property of Chevron, resulting directly or indirectly 
from chevron's performance or lack of . performance under this 
Agreement, arising out of the handling, transportation, storage or 
use of Raw Materials or Product after delivery to Chevron hereunder 
except to the extent such loss, damage, injury or liability is the 
result of Cedar's negligence, breach of its representations or 
warranties hereunder, or willful misconduct. 

14.3 Chevron shall indemnify, defend and hold harmless, 
Cedar, Cedar's affiliates and the agents and employees of·Cedar and 
Cedar's affiliates ("indemnities"), from and against any and all 
loss and expenses including reasonable attorney's fees arising out 
of any patent infringement claim asserted against Cedar based on 
Cedar's performance hereunder. 

1s.· Insurance 

15.1 CONTRACTOR shall, at its own expense, carry and maintain 

the following insurance with companies and on terms satisfactory to 
CHEVRON: 

15.1.1 Worker's Compensation and Employer's Liability 
Insurance as prescribed by applicable law; 

15.1.2 Comprehensive General Liability (Bodily Injury 

and Property Damage) Insurance; 

15.1.3 Automobile Bodily Injury and Property Damage 
Liability Insurance, eXtending to owned, non-owned and hired 
automob~les, trucks, buses, vans and other motorized vehicles used 
in the performance of this Agreement, in the amounts of $250,000 
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per person and $500,000 per occurrence for bodily injury and 

$100,000 per occurrence for property damage. 

15.2 Unless specified otherwise above, the linlits of 
liability of such insurance shall be not less than five hundred 
thousand dollars ($500, 000) per person and not less than one 
mill ion dollars ($1,000,000) per occurrence. 

15.3 This insurance shall be expressly endorsed to name 
CHEVRON as an additional insured and shall include a requirement 
that the insurer provide· CHEVRON with not less than thirty (30) 

days advance written notice prior to the effective date of any 
cancellation or material change. 

15.4 The requirements of this Section 15 are in addition to 
CONTRACTOR obligations set forth in Section 15.1, and does not 
limit them, satisfy them or derogate from them. 

15.5 Prior to the start of any processing or packaging under 
this Agreement, and in any case not more than thirty (30) days 
after the execution of this Agreement, CONTRACTOR shall deliver to 

CHEVRON evidence of such insurance and endorsement. · 

16. Taxes 

16.1 Chevron shall assume responsibility and pay for all 
tangible personal property taxes assessed by any governmental 
authority with respect to the Raw Materials and Product while in 
Cedar's custody and possession, 

16.2 The Processing Fees for the Product include all Federal, 

state and local taxes, duties and other governmental charges and 

fees that may hereafter be imposed on any aspect of the Processing 
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of the Product, or the performance of other work hereunder, all of 

which taxes, duties, charges and fees shall be paid by Cedar. 

17. Right ot Review 

11.1 .Cedar sha~l maintain true and current records in 

connection .with its performance hereunder and all transactions 

related thereto and shall retain all such records for at least 

twenty-four (24) months after the termination date of this 

Agreement. 

17.2 Chevron shall have the right at its expense to have an 

authorized representative of Chevron interview the salaried. or 
supervisory personnel of Cedar and to review during regular 

business hours the appropriate books and records of Cedar for the 

purpose of verifying the compliance by Cedar with the provisions of 

this Agreement. 

17.3 Cedar shall assist Chevron in making the above reviews. 

18. conflicts of Interest 

No director, employee or agent of Cedar shall give or receive 

any commission, fee, rebate, gift or entertainment of significant 

cost or value in connection with this Agr_eement, or enter into any 

business arrangement with any director, employee or agent of 

Chevron or any affiliate other than as a representative of Chevron, 

without prior written notification thereof to Chevron. Cedar shall 

promptly notify Chevron of any violation of this Section and any 

consideration so received shall be paid over or credited to 

Chevron. Additionally, if any violation of this Section occurring 

prior to the date of this Agreement resulted directly or indirectly 

in Chevron's consent to enter into this Agreement with· Cedar, 

Chevron may, at the it's sole option, terminate this Agreement at 

any time and, notwithstanding any other provision of this Agreement 
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pay no compensation or reimbursement to Cedar whatsoever for any 
work done after the date of termination. 

19. Notices 

19.1 Notices under this Agreement shall be given in writing 
and delivered: 

If to Chevron to: 

with a copy to: 

and a copy to: 

CVX000071 

Chevron Chemical Company 
940 Hensley Street 
Richmond, CA 94804 
Attn: Mr. J. A. Cook 
Fax: 415 231-8455 

· Chevron Chemical Company 
Attn: V.ice President and 
General counsel 
6001 Bollinger Canyon Road 
San Ramon, CA . 94583 
Fax: 4"15-842-5775 

Valent U.S. A. Corporation · 
Attn: Anita K. Dale . 
1333 North California Boulevard 
P.O. Box 8025 
Walnut Creek, CA 94596-8025 

Fax: 415 256-2776 
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If to Cedar to: Cedar Chemical Corporation 

Attn: Geoffrey L. Pratt 
5100 ·Poplar Ave., 24th Floor 

M~mphis, TN 38137 

Telex No.: 53927 
Fax: 901 684-5398 

or to such other address as may b~ designated by such party. 

19.2 Notices shall be deemed to have been given: 

(a) On the same business day if the notice has been· 
delivered by hand or sent by telecopier or by telex with the 
correct answer back: or 

(b) On the next succeeding business day following 
receipt of a notice sent by registered or certified u.s. mail, 
return receipt requested, as evidenced by the return receipt card 
properly endorsed by the receiving party. 

20. l\ssignment 

20.1 Except as provided below, none of the rights or 
obligations of either party hereunder may be assigned without the 
other party's prior written consent, which consent shall not be 
unreasonably withheld: provided, however, either party may assign 

this Agreement to any company controlling, controlled by or under 
common control with the assignor. Any-other assignment without 

such written consent shall be void. 

20.2 Chevron may at any time during the term of this 

Agreement assign all of its contract ~ights, and delegate all of 
its contract duties, to Valent u.s .A. corpor-ation ("Valent") (and 
its parent company), in which event, Cedar will look solely to 
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Valent and its parent company for the satisfactory performance of 

this Agreement. 

21. Governing Law. 

The parties hereto agree that all of the provisions of this 
Agreement and any questions concerning its interpretation and 
enforcement shall be governed by the internal laws of the State of 

Arkansas, without applying a~y rules regarding choice of laws, and 
the execution and delivery of this Agreement shall be deemed to be 
the transaction of business within the State of Arkansas for 
purposes of conferring jurisdiction upon courts located within the 
state. 

22. waivers 

No waiver of any of the provisions of this Agreement shall be 
deemed or shall constitute a waiver of any other provisions hereof 

(whether or not similar), nor shall such waiver constitute a 
continuing .waiver unless otherwise expressly provided. Any 
obliqations to be.· performed by either party before, upon or 
subsequent to the termination of this Agreement shall· surlri ve 

termination of this Agreement if not already made or performed at 
date of termination. 

23. No Third Party Beneficiaries 

Nothing in this agreement shall entitle any person other than 

Chevron or Cedar or their respective successors and assigns 
permitted hereby to any claim, cause of action, remedy or right of 
any kind. 
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24. Independent contractor 

Nothing in this Agree~ent shall be construed to constitute 

Chevron or Cedar as a partner, joint venturer, agent or other 
representative of the other. Each is an independent company. 

retaining complete control over and complete responsibility for its 
own operations and employees.· Nothing in this Agreement shall be 
construed to grant either party any right or authority to assume or 
create any obligation on behalf or in the na~e of the other; to 
accept summons or legal process for the other; .or to bind the other 
in any ~anner whatsoever. 

25. E~ployment Practices 

To the extent applicable to this Agreement, Cedar shall comply 
with the following clauses contained in the Code of Federal 
Regulations and incorporated herein by reference: 
48 c.F.R. § 52.203-6 (Subcontractor Sales to Government); 
48 c.F.R. § 52.219-B, 52.219-9 (Utilization of Small and Small 
Disadvantaged Business Concerns); 48 C.F.R. § 52.219-13 
(Utilization of Women-owned Business Concerns); 48 c.F.R. § 52.222-
26 (Equal Opportunity); 48 c.F.R. § 52.222-35 (Disabled and Vietnam 

Era Veterans); 48 C.F.R. § 52.222-36 (Handicapped Workers); 
48 c.F.R. § 52.223-2 (Clean Air and Water); and 48 c.F.R. § 52.223-
3 (Hazardous Material Identification and Material Safety Data). 
Unless previously provided, if the value of this Agreement exceeds 

$10,000, Cedar shall provide a Certificate of Nonsegregated 
Facilities to Chevron, Cedar agrees and covenants that none of its 

employees, or employees or its subcontractors, who provide services 
to Chevron pursuant to this Agreement are unauthorized aliens as 
defined in the Immigration Reform and Control Act of 1986. 
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26. Entirety of ~greement 

26.1 This Agreement constitutes the entire agreement between 

the parties hereto pertaining to the subject matter hereof and 

supersedes all prior agreements, understandings, negotiations and 

discussions of the parties, whether oral or written, and there are 
no warranties, representations or other agreel!lents between the 
parties in connection with the subject tDatter hereof except as 
specifically set forth herein. No supplement, l!IOdification, waiver 
or termination of this Agreel!lent shall be illlplied from any conduct 
of the parties or trade custom or usage, but to be binding must be 
executed in writing by the party to be bound thereby. 

26.2 The 
instructions, 
transmitted by 

parties recoqnize that from time to 
invoices and similar documentation will 

each party to the other to facilitate 

time 
be 

the 
implementation of this Agreement. Any terms and conditions 
contained in any of those documents which are inconsistent with the 
terms of this Agreement shall be null, void and not enforceable. 
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27. Arbitration 

In the event that the parties are unable within a period of 
three (3) months to resolve any dispute between them concerning the 
scope or interpretation of this Agreement, either party may submit 
the matter to arbitration for resolution; Arbitration shall be 
held in Denver, Colorado before three arbitrators. The rules of 
commercial arbitration of the Aluerican Arbitration Association in 
effect on the date the matter is submitted to arbitration shall 
apply. The decision of the arbitrators shall be in writing and 
shall contain the findings of fact and conclusions of law on which 
their decision is based. Unless clearly erroneous, such decision 
shall be final and binding on the parties and may be enforced in 
any court of competent jurisdiction. 

The parties hereto have executed this Agreement to be 
effective as of the date first hereinabove written. 

CEDAR CHEMICAL CORPORATION. 

.By:~ffb /- ·--. . 

Title: ______________ ___ 

Date: ________________ ___ 

CVX000076 

CHEVRON CHEMICAL COMPANY 

By:~ ;e.~ 
Title: ~.a,_, /b:J. ~ 

Date: Ofl-,. '1, /'l&fl 
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CERTIFICATE OF NONSEGREGATED FACILITIES 

Cedar certifies that he does not and will not maintain 
or provide for his employees any segregated facilities at any of 
his establishments, and that he does not and will not permit his 

employees to perform their services at any location, under his 
control, Where segregated facilities are maintain.ed. Cedar 
understands that the phrase "segregated facilities" includes 
facilities which are in fact segregated on a basis of race, color, 
creed, or national origin, because of habit, local custom, or 
otherwise. Cedar understands and agrees that maintaining or 
providing segregated facilities for his employees or permitting his 
employees to perform their services at any locations, under his 
control, where segregated facilities are maintained is a violation 
of the Equal Opportunity Clauses required by Executive Order No. 
11246 of September 24, 1965, and the regulations of the secretary 
of Labor set out in 33 c.F.R. 7804 (May 28, 1968). Cedar further 
agrees that (except where it has obtained identical certifications 
from proposed subcontractors for specific time periods) it will 
obtain identical certifications from proposed subcontract·ors prior 
to the award of subcontracts exceeding $10,000 which are not exempt 
from the provisions of-the Equal Opportunity Clauses; that it will 

retain such certifications in its files, and that it will forward 
the follow~ng notice to such proposed subcontractors (except where 

the proposed subcontractors have sublldtted identical certifications 
for specific time periods): 

NOTICE TO PROSPECTIVE SUBCONTRACTORS OF REQUIREMENTS FOR 
CERTIFICATIONS OF NONSEGREGATED FACILITIES 
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A Certificate of Nonsegregated Facilities as required by the 
May 9, 1967, order on Elimination of Segregated Facilities, by the 
Secretary of Labor (32 F.R. 7439, May 19, 1967), and as required by 
the regulations of the Secretary of Labor set out in 33 F.R. 7804 
(May 28, 1968) and as they may be amended, must be submitted prior 
to the award of a subcontract exceeding $10,000 which is not exempt 
from the provisions of the Equal Opportunity Clauses. The 
certification may be submitted either for each subcontract or for 
all subcontracts during a period (i.e., quarterly, semi-annually or 
annually). 

Return to: 
chevron Chemical Company 
6001 Bollinger canyon Road 
san Ramon, California 94583 

CEDAR CHEMICAL CORPORATION 

Its: 

Attn: Vice President/General counsel 
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AGREEl4ENJ', made as of September 1 , 1975 by and bct11een 

l~obil Chemical Company, a Division of t4obil Oil Corporation, a 

. ' ... ' ,. ~ 

·,:!,,, 

lie~r York corporation, hereinafter called Hobil, and VERTAC Incor- ··><' 

,-. 

porated, a ___ ..:Tc.::e::.x::.:a:.:s:._ __ corporation, hereinafter called 

Contractor. 

W I T N E S S E T 1{: .....,..,:.;;.. __ ..;._ __ ......._.,_,__...., 

t'IHEREAS, :Mobil has developed and currently possesses a process 

for the manufacture of 2-nitro,.5-chloro methylbenzoate, hereinafter 

called NBE, and is desirous of having NBE manufactured for·it ac-

cording to such process; and 

t·rtiEREAS, Contractor possesses personnel and equipment necessary 

for the manufacture of NDE and is. desirous of manufacturing NBE for 

Hobil in accordance 1·rith said process developed by Mobil. 

NOW, THEREFORE~· it is agreed as follm;s: 

1. Nobil shall furnish Contractor with or cause it to be 

.furnished with methyl meta chlorobenzoate, anhydrous ammonia, eth-

ylene dichloride, nitric acid, and sulfuric acid meeting the speci­

fications ~,et forth in Appendix A attached hereto. Said ra1·r materials 

hereinafter shall be called the "J.laterials 11
• Contractor ~~ill inspect 

all tr.aterials tendered by Nobil and promptly shall advise Hobil of 
t-- .. •' ~· • 

· any defects ih such Materials or failure of the l·laterials to con-

form l·rith said specifications. A railroad shipping weight ticket 

9339374 
111111111111111111111111111111111111111111111 

EXHIBIT 

~~A-

. ·r .. 



' " ·, 

------·----

-
a.nd Hobil' s certificate of analysis shall be provided by J>!obil for 

every shipment of CBE. 

2. In accordance 'ltith the terms of this agreement, Contractor 

shall 111anufacture such amounts of NBE as l·lobil from time to time 

may request to be manufactured from Materials delivered to Con-

tractor. In l·lanufacturing NBE, Contractor shall: 

a. Use 14aterials "thich Nobil supplies or causes 

to be supplied. 

b. Use the process and procedures specified by 

Nobil and foll0\·1 such instructions concerning 

manufacturing of NBE as Mobil may give from 

time to time. 

c . Ship NBE as directed by· Mobil in rail tank. 

cars supplied by l•lobil. Contractor shall re­

frain from using rail cars supplied by Mobil 

for any purpose other than the storage and 

shipping of NBE manufactured hereunder. 

d. Contractor shall invoice Nobil for each ship­

ment made. Payment by i•iobil shall be on the . 

basis of net thirty (30) days after receipt 

.,:;:·.: of invoice. 

3. Contractor shall draw t"1o 2-oz. samples from each batch 
I• 

of ll'BE man'ufactured hereunder. Each of said saJnples shall be 

marked with Contractor's name and the batch number. Contractor 

sl):all seal one samp:i:e.· and hold same for one ( 1) year at 'I·Thich 

time it may be dispoced of unless othen1ise advised by t~obil. 
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-Contractor shall ship one of the samples to l·iobil at .the follo1'0ing 

address: 

~ -. . .. · ,...,.., ..... ·.·; 
. 

l-iobil Chemical Company 
Arrow l•iines Road 
Nt. Pleauant, Tennessee 38474 

All samples '1-rill be placed in bottles supplied by lf.obil and will / 

be dra1m in accordance with procedures specif.ied by Hobil. 

4. Contractor shall supply Mobil \·lith production reports on 

f'orr.~s provided by 1-iabil and such reports shall be sent to lolobil at 

time intervals established by Hobil. 

5. Contractor shall receive, handle and store. raw materials 

and·shall store, handle and ship NBE as provided in this Section 5. 

Contractor shall: 

a. Provide and maintain at l'lest Helena, Arkansas 

f"'. . sufficient facilit:!.e5 for the safe storage of 

Naterial:; a.nd NBE required by !olobil to be 

.-.· 

;:-. .;·' 
/,.·::."\":. 

'. 

I . ,··: 

stored purs)lant hereto. l·lobil shall prov:i.de 

tank cars for storing CBE and NBE. 
,, 

b. Preserve and protect Naterials and NBE from 

cont~nination, loss, theft, damage or des-

truction. 

c. Segregate l·laterials and NBE from other ma­

terials and goods and take such steps, in-

1,' .. chiding the filing of document:; and the posting 

of sib~s, as Mobil may request to protect 

Nobil' s:;t;it~e to Naterials and NBE. 

d. In accordance 11ith l<lobil 1 s production sched-
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-~- ules, deliver NBE mf.tnufa.ctured hereunder ic 

l·lobil. In connection \iith each such ship:.. 

ment, Contractor shall prepare a bill of 

lading in a form approved by f.lobil and im­

mediately after a shipment is made Contractor 

will send a copy of such bill of lading to 

Jt.obil. 

6. Title to all Naterials delivered to.Contractor, all work 
. ... . ·-· ·- -

in process incorporating 1-iaterials and al.l. ~:SE shall remain in 

J•iobil. 

7. Contractor shall fully account for all l·!a.terials, ~tork in 

process and NBE and shall keep such records relating thereto as 

Nobil reasonably may request. Contractor shall be responsible-for 

~ · and shall reimburse JiQQ.;i_:),_.f._q;r all Materials, worlc in process anQ. 

NBE contaminat~.d.., __ },!'§b~t9.l~Q.,_.9~.;;t:r,g.Y_!!_d._, da:mg,gg_g_Q_.__l!D_a.s;;_c..lLunt..ruL 

£or 11-fter a·elivery of Materials to Contractor and before delivery 

to l4obil of such Naterials or NBE. Contractor 1 s oblif;'iation in the 

event of contamination, loss, theft, destruction or damage of or 

inability to account for l-Iateria.ls or NBE shall be as follo~ts: 

With respect to NilE Contractor shall pay Nobil its then current 

purchase price plus transportation costs for such NBE and \•tith re­

spect to l·laterials and \~ork in process Contractor shall reimburse 
.\\1 

ZJ.obil for J19bil 1 s cost in obtaining same and transporting same to 

Co:::ttractor Is facili·ties. t•iobil shall have the right to make or 
~~ . ~· ; 

have its auditors mak:e a stock audit (e:j.ther physical or book in-

ventory or both) fror.t time to time and at such times as it may 

.. 
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elect and r·iobil shall have access to Contractor 1 s books and records 

> 

ir I , 

' 
I· 

for this purpose. Mobil shall Bivc reasonable notice of such elec­

tion and its· carrying out of the audit \•rill not; interfere with the 

ccrntinued operation of the business of Contractor. Losses reported 

by Contractor' or computed on the basis of Nobil audits shall be the 

difference between (l) the original inventory-or the inventory as 

of the preceding audit plus deliveries to Contractor less deliver­

ies by Contractor on Hobil 1 s order, and (2) the inventory as of' the 

date of the current audit. Any payments for shortages shall be 

~rithin 30 days of' Mobil's notification to Contractor. I•Jone of the 

above shall include normal processing (yield) losses. 

8. Nobil and Contractor will mutually agree to acceptable 

Hat erial yield rates after the· first ninety (90) days of opera- · 

.,. tion in Contractor's NBE manufacturing faci1ities. If Mobil and 

the Contractor cannot mutually agree. on proper yields, Nobil has 

the right to assume dire.ct supervision of the Contractor • s manu­

facture o.f liBE hereunder and Contractor shall accept and perform 

in accordance with such supervision. In the event that J.lobil and 

(!)_ 

·Contractor are unable to agree on an acceptable yield, :Mobil may 

termip.ate this agreement on \·rritten notice to Contractor, 

9 ~ Contractor shall· lteep Mobil fully and currently informed 

\dth respect to NBE production and on reasonable advance .notice 

shall pe:rrl;i..t J.lobil 1 s personnel to observe the NBE production opera­

tion. J.iobil shall hold Contractor harmless from and ;indemnify it 

against all ClaimS a!l.d,liability on account Ol~ personal injury suf­

fered by such Hobil personnel ~;hile in Contractor's facility ex-
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~ ccpt to the extent that such injury recults frqn the neg),igcnt or 

1·/illful acts of Contractor's employees or agents . 
. , 

.. ·. 
·.' 

-... :.JP-· Information directly related to carrying out of f.lobil's 

nanufacturin& process, including, but not limited to, reaction 

conditions, process sequences, materials, and equipment arrange­

ments ·shall be made available to Mobil's personnel, and l4obil shall 

have the right to inspect, revietr, and use such infonnation. This 

shall not prevent Contractor from filing patent applications on 

.possiblc.patentable developments by Contractor, provided that Con-

tractor shall grant Nobil and its affiliates a non-exclusive, 

royalty-free, world-\•lide license to use such inventions in their 

manufacturing operations. 

11. Contractor \·rill tender to f.\obil or :i,ts designee and at 

reasonable times !ftobil 1<1ill accept or cause its desigJ;~ee to ac-... 
cept all \'Taste effluents generate\! in the manufac.ture of NBE. 

Contractor shall maintain suitable storage isolated from other 
' ., 

constituents _to separately hold such effluents (aqueous and \~eak 

acid) until such time a:s they can be rea,,s:c;.nl;!;bly ha.u:).ed a1·1ay at 

1-lobil' s expense. 

l.2. To the extent that l·lobil makes available Materials in ac-

eordance with the tenns of this agreemen.t, Cbntraetor ·Sha:;ll manu• 

facture NVP: a:-,d shall deliver NDE to· l·iobil ·as follo\~s: 

November 15, 19.75 t~ February 28, 1976 ..... 250:; 000-3.00,000 
· lbs/m.o. 

Narch l., !X9!76 tq N~rch 31, 1978 . . . . . . . . . . .. 4oo, ooo-soo, ooo 
~b:S(mo. · 
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13. Hobil shD.ll pay Cont:cacl;.or according to the schedule out-

lined in Appendix B as full compcm;at:lon for the services rendered, 

the expense incurred, the facilities provided and the obligations 

.. ·a~-~;~d by Contractor hereunder. 

ly Nobil shall be responsible for and \·rill pay, upon notifi­

cation_ by Contractor, all personal property taxes levied on l•:obil' s 

property while in the cu~tody of Contractor. Contractor shall pay 

all other taxes and fees in respect to or measured by the manu-

facture of NilE or. the storage or delivery of l>!obil's property. Con-

tractor \dll provide l4obil. uith receipts for taxes paid by it here­

under for· J.lobil's account. 

15. If a batch of HBE manufactured hereunder does. not conform 

•·rith the specifications set forth in Appendix C, Contractor immedi-

., . atelY by telephone shall notify the Mobil enployee designated by 

Hobil and follovs l'iobil' s instructions as to hoH to proceed. · If 

. ·.· 

such failure to conform .\•sith specifications does not result from 

defects in J;\obil's process or in l~~terials, Contractor at its ex-

pense and \dthout charge to Nobil \dll produce from Materials sup­

plied by 1-lobil a replacement batch that does conform \'lith said 

. specifications. 

16. All Naterials and NBE remaining in Contractor's possession 

on the date of termination of this contract shall be shipped to 

jv;obil or its desit;nee at Nobil' s expense. 

17. Contractor acl<no~sledges that it has been made a~rare of the 

nature. of the l·late"ria-ra· 'and Contractor represents and 1·rarrants that 
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it is kno;·rledgeable and experienced in "'orkine; \·tith such J,iateria.ls. 

In performing its .services hereunder Contractor shall comply l·rith 

all relevant la~rs, regulations and governmental orders. Contractor - ..... : ~- -
agrees ·to hold Hobil harmless from and to indell'nify Nobil against 

all loss, cost, damages, liability and. expense (.including reason­

able a~torney 1 s fees) on account of all personal injur,y or property 

damage that results from or i.s related to Contractor's handling or 

storage of l~ateri.als or Contractor's manufacture, handling or 

storage of RilE. Hobil \tarrants and represents that NBE is not a 

regulated product as defined in the Federal Insecticide, Fungicide 

' ' 

~~d Rodenticide Act (FIFRA, 7 USC sec 135, as amended by the Federal 

EnviroTh~enta.l Pesticide Control Act, FEPCA, 7 USC sec 136 et seq). 

·: 18. No liability shall result from non-performance hereunder 

vf:) caused by circumstances beyond the control of the affected party. 

I A."'ly party ~rhose performance i.s prevented or i.ro.peded by such cir­

cumst~"'lces promptly shal~ notify the other party. 

... · . ,. ' 

I~ 

19. All notices required nerei.n shall be de~~ed to be properly 

served i.f sent by first class mail l~ith postage fully prepaid there­

on, or. by telegram, with telegraph charges.prepaid, and addressed 

to the party for \'/hom intended at the. follo11i.ng addresses: 

Nobil: 

Phosphorus Division 
C!iQP Chemicals Group 
l·!obil Chemical Company 
Division of i!oobil Oil 

Corporation 
P. 0. Bm: 26983 
Rictunond, Vtrg:t:nia. 23261 

- 8 -

contractor: 

Eagle River Chemical Corp. 
P .0. Box 26lf8 
Hest Helena, Arkansas 72390 

11 /' 
(i '• ' 
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20.· · l'lobil may teiininate this agree:nent in accordance '''ith 
'· 

Section 21 and P.pp~ndix B and in addition· either party ci'l-ll.· t;eJ;mi­

nate this agreement on sixty (60) days ~1ritten notice after the ... "'- .. :: ....... · ., 
production and receipt by 1·1obil of the first 5,000,000 lbs. of rmE. 

21. Anything elsewhere in this agreement to the contrary not­

withstanding, if Contractor breache·s any of its obligations here­

under, becomes insolvent or cow~its an act of bankruptcy or takes 

advantage of any law for the benefit of debtors. or Contractor's 

creditors or if a receiver is appointed for Contractor or any of 

Contractor's property,or if Contractor in any respect is in de-

fault hereunder, then in any of such events, ioiobil forth~rith may 

terminate this contract by \•rritten notice to Contractor. Any such 

termination shall be \·lithout prejudice to any other rights or 

~ · remedies available to Nobil. On any such. termina·~ion Contractor 

shall ·deliver to Mobil all property of Mobil.. The ·provisions of 

Sections 6, 7, 10 and 16·of this contract and paragraph 3(a) of 

Appendix :a shall survive any termination of this contract. 

'·· .. , 

.. ... ~ :· ... . · ... ~:·, ... ·: 
: ::;:•~_!'~~ ol • 

22. Neither Contractor nor any employees· of Contractor are· 

er.ployee.s of ~lobil, it being understood that Contractor is· an in-

dependent contractor and is solely responsible for the employment, 

control and conduct of Contractor's employees and for injury of 

such employees or to others throue;h such e!l'ployees. 
•lh 

23. The parties further agree as follm~s: 

.a. · This contract shall be governed by the lm~s of 

the .st.;."tEi·' of He\·1 York. 

·":~'.'.! 
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b. This contract con:;titutcs the entire c.nreement 

b'ebrcen the parties \·rith regard to the matters 

contained herein and there are no understand-

ing:; or agreements, e~press or implied, n9~, .' . 
No modification· expressly set forth herein .. 

of this contract or 1·raiver of any of its pro-

visions shall be effective unless it is in 

writing and signed by the party to be bound 

thereby. Ne:i, ther party 1 s '1-:aiver of any breach 

of any of the provisions of this agreement 

shall be deemed to be a 1-miver of any sub-

sequent breach of the same nature or any 

breach of a different nature. 

c. This contract shall bind the successors and 

... 

assigns of the parties hereto but neither 

party may assign its interest in this agre~­

ment without the prior 1~ritten consent of 

the other party, providing, however,. 1-lobil 

may assign its interest in this agreement to 

another subsidiary of Uobil Oil Corporation 

or to a successor in interest to Hobil 1s 

crop chemicals business • 

24. '.rile secrecy agreement bet\•reen l•lobil and the Contractor 

dated February 28, l975, is hereby incorporated herein and made a 

.part hereof. 

- 10 -
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25. The term of thi:; contract shall co:nr.;ence on the dat;e fir:;t 

above >·lritten and shall terminate on !·larch 31, 19?8 unless earlier 

terminated pursuant to Section; 20 or 21 hereof. 
:.. . ... ""' _ ... ; ·";,." 

2o. Any controversy or claim relating to this agreement shall 

be resolved by arbitration in Ne•·• York, fie1.; York in accordance 

\dth th.e rules of the Jl.merica.n Arbitrat.ion Association and judg­

ment upon the a\'lard of the arbitrator may be entered in any court 

having jurisdiction. 

111 \fiTNESS \'lHEREOF, Nobil and Contractor have hereunder executed 

this contract. 

-: ....... !". :> 
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1\PPENDIX 1\ 
To l\grcem~nt 

Debmen Nobil Chemical Company 
1\nd . 

VERT:\C, In-::orporated . 
. Hacle as of 

Sl'ECIFlC/\TimiS - RA\·1 l·lJWI::I\!1\LS 

Hethyl. tnct.<t chloroben7.outc (CilE) 

As.say 

... 
N.et.hunol 
p.i.chlorobenzoute 

coJ.ox: APilh 

Anhyd!toUG i\ll'J'i'.Onib. · (il~ 

Nitric Acid (llNOJ) 

. 1\ssay 

Sulfate (as II2S04) 
Chloride (as ~Cl) 
Nit:robodics 
Iron <a.;; Fe) 

Sulphuric: /\cid 1112so,,) 

lis say ~--~··:::; 

Et.hylcnc ll.i:c:hl.or i.tlc (CDC) 

. -

· .. 

.. 
. · 93 ·~ !)!i% min. . • .. · ~ . 

· .Q.; 1% Jnt!X. 
· · · .Q .• :S:% max •. 

• • t ~ • 

:· ';;!J) 0 max • 

99.a·~ ml.n • 

97. 5% min •. 

O.O'Z'i!·milx. 
5 Pl'N · ma>:. 
none 
15 L'P.H max. 

v~rgin 98~ min. 

• 

-.. ... 

,. 

· .... 

1\ssay ~l.'echnic,,l <Jrade 99% purity 
less l:han 1 '& Ha tc1.· 

~· 

·. 
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APPENDIX B 
to i\greer::ent 

Between Mobil Chemical Company 
And 

VEHTAC Incorporated 

Made as of 

~o"',p> .:!., 

l. contractor's only c~~ation hereunqer. 

first 2,000;000 lbs. of NBE 

shall be as follows,: 

(a) For the delivered hereunder: 

$0-.19 per pound. For all additional NBE delivered 

hereunder: $0.16 per pound • 

(b) Contractor shall invoice Nobil for each shipment of 

NBE made on an indiv~dual.shipment basis. Prices 

are F.O.B., Nest Helena, Arkansas. 

2. To offset revamping charges by Contractor to adapt its plant 

to the manufacture of NBE: 

(a) Mobil, subject to the provisions of Sections B and 

21 in the contract and Section 3 below, will prepay 

on the foll01~ing basis: 

i) $100,000 at time of contract signing."/ 

ii) $100,000 at time of production of the 

first batch of NBE meeting the specifi-

cations set forth in Appendix C. · 

I .. ) 
:I.l.l. The total prepayment ($200,000) 1•ill be -··--·---······ ...... 

credited to Nobil at a rate of 8¢/lb. for 
... ·- . . . ·- ·-. . 
each:~o~~d of NBE delivered hereunder. until 

the full amount is credited, or as other1~ise 

provided in Section 3 below. 
.. --·1 Ill"-'. ·vl'""" 1. _ .... '·· . I ' (C/1 (..;/ 

I .~1; .. 
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.· 
(b) Subject to the provisions of section 8 and Section 21. 

:. • - _-----~· .. a;·~ 

in the contract and Section 3 below, the first 5,000,000 

pounds of NBE will be on a firm take or pay basis, pro-

vided, however, that if in Mobil's reasonable business 

judgment the continued performance of t~is contract 

becomes economically undesirable for it or if Mobil 

and Contractor are unable to agree on yield pursuant to 

Section 8, Nobil may terminate said take or pay obligation 

by payment to the Contractor of the difference between 

$250,000.00 and $0.05 per pound multiplied by the number 

of pounds of NBE theretofore delivered to MobiL 

3. The foregoing to the contrary not\~i thstanding: 

(a) In the event that Contractor does not meet two of the 

three delivery criteria listed below and if such 

failure to deliver is not a result of defects in 

Mobil's process or Mobil's failure to supply sufficient 

Materials conforming with the specifications set forth 

in Appendix A, Nobil may terminate this agreement on 

written notice to Contractor: 

i) Contractor to ship 75,000 lbs. of specifi-

cation NDE by December 4, ·1975. 
!' 
ii) Mobil to receive an aggregate of 250,000 

lbs. of specification NBE by January 4, 1976. 

iii) 
. . ~·.; 

Mobir-to receive an aggregate of 500,000 

lbs. of specification NBE by January 31, 1976. 

In the event of such a termination or a termination 

/ 

-~~. .__,." !VJ . 
.-,~''ft.,(__ 

,/ I 

··-
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Page 3 of Appendix B 

pursuant to Section 8 or Section 21 of the contract 

_ .. .:-:.:~-.··.- or Section 2{b) above,Contractor promptly shall refund 

to Mobil the prepayment described in Section 2{a) above 

less the amount theretofore credited· to Mobil pursuant 

to Section 2 (a) (iii). 

(bl In the event that Contractor has not delivered to Nobil 

·.· 

by January 1, 1977 at least 5,000,000 pounds of NBE 

conforming to the specifications set forth in Appendix C 

and if such failure to deliver is not a result of defects 

in Hobil's process or Nobil's failure to supply sufficient 

Naterials conforming "-lith the specifications set forth in 

Appendix A, Nobil shall thereafter be relieved of the take 

or pay obligation set forth in Section 2(b) above. Con-

tract:,or on 30 days written notice to Nobil may terminate 

this agreement· if ~Iobil has no·t taken delivery of 

5,000, 000 ll)s'. l;)Y March 1, 1971".. . 

.. •' r-· ) 
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From:                                             Nixon, Lance
Sent:                                               Wednesday, January 08, 2014 9:07 AM
To:                                                  Brewer, Linda
Subject:                                         CedarChem (06NH) Chevron
AƩachments:                               Chevron.pdf; Syngenta.pdf
 
 
 
Lance M. Nixon
Enforcement Officer
U.S. EPA Region 6
Superfund Division (6SF‐TE)
214‐665‐2203
nixon.lance@epa.gov
 

http://r6notes5.r06tok.epa.gov:9876/ELCentral/ELCentral.nsf/42b809b32...

1 of 1 1/22/2014 9:57 AM



... 

Ms. Elizabeth K. Schuster 
Director of Legal Services 
Zeneca Ag Products 
1800 Concord Pike 
Wilmington, DE 19897 

Dear Beth: 

August 19, 1995 

It has been a long road but we finally made it. Enclosed is an original of the 
Acifluorfen contract which has been signed on behalf of Cedar and has been approved by 
Cedar's Board. This should complete the processing ofthis agreement subject, of course, 
to Zeneca's Board approval which is anticipated on or before September 30, 1995. We 
are looking forward to continuing work with the Zeneca team on this project, and 
appreciate your confidence in Cedar. 

GLP:lc 

Enclosure: 

cc: John Bumpers 
Randal Tomblin 
D!M&H(oppel 
John Whitsitt 
Allen Malone 

Sincerely, 

~~ 
Geoffrey L. Pratt 
Vice President, Custom Manufacturing 

AB0000062957 



ZENECA 

VIA FEDERAL EXPRESS 

Mr. Geoffrey L. Pratt 
Vice President, Custom Manufacturing 
Cedar Chemical Corp. 
5100 Poplar Avenue 
Suite 2414 
Memphis, TN 38137 

Dear Mr. Pratt: 

August 17, 1995 

ZENECA Ag Products 
1800 Concord P1ke 
W1ln11ngton 

Dela"are 19897 

Telephone (3021 886-1000 
Telex 62032112 
Fax (302) 886-1553 

RECEIVED 
AU6 18 1995 

~ns'd ••••..•.•••• 
lu')~)<·'· J •' ~I! 

I am pleased to enclose two copies of the contract which are ready for your signature. 
Please sign both, retain one copy for your files and return the other copy to me by overnight 
mail. 

Thank you very much. 

EKS:leh 
Enclosures 
08179JOJ.doc 

cc: F. Bundock 
S. Clarke 
A. Cross 
P. Dewey 
L. Lapple 
D. Pisk 
K. Williams 

Very truly yours, 

~ ;y_M.u-;7{:__ 

Elizabeth K. Schuster 
Director of Legal Services 

A bus.~:o.:!> uM of ZENECA II'<: 
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AGREEMENT 

This Agreement made and entered into as of the 17th day of 

August, 1995, by and between Cedar Chemical Corporation, a 

Delaware corporation, with offices at Suite 2414, Clark Tower, 

5100 Poplar Avenue, Memphis, Tennessee 38137 ("Cedar") and zeneca 

Inc., a Delaware corporation with offices at 1800 Concord Pike, 

P.o. Box 15458, Wilmington, Delaware 19850-5458 ("Zeneca"). 

WITNESSETH: 

WHEREAS, Cedar owns and operates a chemical manufacturing 

complex in West Helena, Arkansas (the "Cedar Plant") and is 

eXperienced in the toll manufacture of pesticides and pesticide 

intermediates; and 

WHEREAS, Zeneca desires to have Cedar manufacture for zeneca 

at the Cedar Plant quantities of a manufacturing intermediate 

known as acifluorfen technical (as defined and specified in the 

specifications attached hereto as ·Exhibit A and hereinafter 

referred to as the "Product") which Zeneca will use to 

manufacture into a pesticide known as fomesafen at Zeneca•s plant 

in Mobile, Alabama (the "Zeneca Plant"); and 

WHEREAS, Cedar has represented to Zeneca that it has the 

technology, skill and experience sufficient to manufacture the 

Product in the Cedar Plant, when modified in accordance with the 

provisions of this Agreement, utilizing a high yielding nitration 

process. 

AJB0000062957 



NOW THEREFORE, in consideration of the premises and the 

mutual covenants of the parties hereto as expressed herein, the 

parties, intending to be legally bound, hereby agree as follows: 

1. Purchase and Sale of Product 

Subject to the terms and conditions set forth herein, during 

the term of this Agreement, Cedar shall manufacture for and sell 

to Zeneca and Zeneca shall purchase from Cedar Zeneca•s partial 

requirements for the Product for Zeneca's use in manufacturing 

fomesafen at the Zeneca Plant for Zeneca•s fomesafen pesticides 

(said partial requirements being referred to herein as ~zeneca•s 

Requirements"). All Product delivered following the Trial 

Campaign (as hereinafter defined) shall meet the specifications 

set forth in Exhibit A or such revised specifications as shall be 

agreed to by the parties hereto following the Trial Campaign. 
------------ ------------------------ =----------- --

2. Quantity, Quality, Plant Modifications 5 Scheduling 

2.1 Beginning on or about January 1, 1996 and continuing 

thereafter for five (5) successive calendar years, the last such 

year ending on December 31, 2000, Zeneca shall order and purchase 

from Cedar and Cedar shall produce and sell to Zeneca not less 

than the minimum volume of Product each calendar year as set 

forth below (hereinafter the "Minimum Quantities"): 

Calendar Year 

1996 
1997 
1998 
1999 
2000 

Minimum Volume 
(metric tonnes on 100% ai basis) 

130 
400 
500 
500 
500 

The Minimum Quantities and any binding commitments to purchase 

under Section 2.4 hereof shall be reduced by the quantity which 

2 
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Cedar fails to supply as a result of force majeure, as a result 

of Cedar's breach of this Agreement andfor which does not meet 

the Specifications (except to the extent such failure to meet 

Specifications is caused by zeneca) and is not replaced by Cedar 

with conforming Product in the applicable year. Cedar shall not 

be required to supply Zeneca•s Requirements in excess of 1,000 

metric tonnes (100% a.i.) in any year; provided, however, that 

Cedar shall use its best efforts to produce additional Product 

upon request by zeneca during any year. Cedar shall comply with 

the quality control sampling and reporting procedures set forth 

in Exhibit c attached hereto. 

2.2 As of the date of this Agreement, Zeneca has estimated 

the Zeneca Requirements by calendar year on a 100% a.i. basis 

which estimate is set forth in the attached Exhibit B. The 

estimates set forth in Exhibit B are non-binding. 

2.3 Cedar agrees to implement the modifications to the 

Cedar Plant described generally in Exhibit D at zeneca•s cost, 

which the parties estimate will not exceed $400,000. The parties 

shall document, approve and attach hereto the final version of 

Exhibit D including a reasonably detailed estimate of the cost by 

no later than December 31, 1995, and Cedar shall make its best 

efforts to complete the said modifications to its Plant and to 

have the unit in good operating order capable of manufacturing 

the Product by August 31, 1996. No changes shall be made to the 

final Exhibit D and to the modification plans without prior 

written notification to Zeneca. If at the time Exhibit D is 

finalized on or before December 31, 1995, Zeneca believes the 

3 
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, 
cost will exceed $400,000 or believes that the modifications will 

not render the Cedar Plant capable of manufacturing the Product 

by August 31, 1996, Zeneca shall have the right to terminate this 

Agreement by giving Cedar written notice thereof by December 31, 

1995. If no such notice is given and the modifications proceed 

to be implemented, Zeneca shall have no obligation to pay for the 

cost of modifications in excess of $400,000 if such excess cost 

over $400,000 is for modifications or changes which were not 

approved by Zeneca in advance or such excess was due to Cedar's 

negligence or misconduct. Zeneca shall have the right to 

terminate this Agreement by giving Cedar thirty (30) days prior 

written notice thereof, if Cedar does not complete the 

modifications and have the unit in good operating order capable 

of manufacturing the Product by August 31, 1996 unless such 

failure was caused by Zeneca's negligence or misconduct. Cedar 

shall provide Zeneca with reasonably detailed documentation of 

the costs which it incurs in completing the modifications 

provided such are covered by the finalized Exhibit 0 or otherwise 

have been approved in advance by Zeneca, which costs (the 

"Modifications Costs") shall be invoiced by Cedar to zeneca at 

$1.00 per kilogram for all Product produced during 1996 and 1997 

until the Modification Costs shall have been recovered. If the· 

Modification Costs shall not have been recovered by Cedar by 

october 1, 1997, as aforesaid, the balance of the Modification 

Costs shall be due and payable by Zeneca to Cedar by November 1, 

1997. 

4 
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2.4 Beginning on the first day of January, 1996 and 

quarterly thereafter on the first day of each calendar quarter 

during the term of this Agreement, Zeneca shall give Cedar its 

estimated, non-binding rolling forecast of Zeneca's Requirements 

during the next twelve (12) months by calendar quarter; provided 

that the zeneca Requirements for delivery in the first quarter of 

such twelve month forecast shall be binding. On or before JUly 

31 of each year, zeneca shall deliver to Cedar its binding 

written commitment for Zeneca's Requirements during the next 

calendar year. All Product ordered by zeneca hereunder shall be 

produced in not more than two (2) uninterrupted production 

campaigns in any single calendar year and such production 

campaigns shall be scheduled at mutually convenient times. 

Cedar's failure to deliver Product ordered by Zeneca hereunder, 

as aforesaid, shall entitle zeneca to source the quantity not 

delivered elsewhere and to reduce its minimum purchase obligation 

hereunder accordingly, except to the extent that Cedar's failure 

to deliver was caused by Zeneca. 

2.5 Cedar shall deliver all Product produced hereunder in 

accordance with Zeneca's delivery instructions, in each case FOB 

the Cedar Plant. Cedar shall store Product at the Cedar Plant as 

Zeneca may reasonably request at no additional charge to Zeneca. 

2.6 During the term of this Agreement, Cedar will produce 

Product exclusively for Zeneca, and will not utilize its 

nitration process to manufacture for any third party or on its 

own behalf any product intended for use in a pesticide 

competitive with Zeneca•s fomesafen pesticide products. 

5 
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2.1 The initial production of Product during the initial 

production campaign of the first year is designated the "Trial 

Campaign." During the Trial Campaign, Cedar with the assistance 

of Zeneca, shall use its best efforts to produce Product meeting 

the Specifications attached hereto as Exhibit A at the target 

usage rate specified in Section 3.1 of this Agreement. At the 

conclusion of the Trial Campaign, the parties shall agree in 

writing on any revisions to Exhibit A and shall adopt a final 

agreed usage rate for consumption of Intermediate (as defined in 

Section 3.1) per kilogram cf Product (the "Agreed Usage Rate") in 

each case based on the results achieved during the Trial 

Campaign. 

2.8 Cedar shall use its best efforts to maximize its yield 

of Product produced from Intermediate supplied by Zeneca, and the 

parties will endeavor to resolve technical issues. In the event, 

during the term hereof, Cedar shall fail to meet the 

Specifications and/or to achieve the Agreed Usage Rate during 

seven (7) successive nitration batches, cedar shall immediately 

notify zeneca and cease further production of Product until 

instructed otherwise by Zeneca. In the event that during any 

calendar year during the term, Cedar shall fail, through no fault 

of Zeneca, to meet the Specifications and/or to achieve the 

Agreed Usage Rate in the conversion of 100 or more metric tonnes 

of Intermediate during such year, then zeneca upon at least six 

(6) months notice to Cedar may terminate this Agreement without 

waiving any other remedies available to it. 

6 

AB0000062957 



J. supply of Intermediate and Other Raw Materials 

3.1 Zeneca shall supply Cedar with sufficient quantities of 

a manufacturing intermediate known as R118118 meeting the 

specifications set forth in Exhibit E attached hereto (the 

"Intermediate") for the production of the quantities of Product 

ordered by Zeneca. During the Trial Campaign hereunder, the 

quantities of Intermediate delivered by Zeneca shall be based on 

the target usage rate of 1.055 kilograms of 100% W/w Intermediate 

(mol wt 316.5 as free acid) per kilogram of 100% wfw Product (mol 

wt 361.5 as free acid). Thereafter, the target usage rate shall 

be replaced with an agreed usage rate which the parties shall 

determine with reference to results achieved during the Trial 

Campaign as hereinafter defined. During each production campaign 

hereunder, Cedar shall provide to Zeneca monthly reports 

summarizing starting and ending inventories of Intermediate, 

quantities received and quantities consumed. Title to all 

Intermediate supplied by Zeneca shall remain in Zeneca until 

incorporated into finished Product and Cedar shall not pledge or. 

convey any interest in or otherwise encumber such Intermediate. 

Cedar agrees to execute such ucc-1 financing statements as Zeneca 

may request for filing in appropriate state and local filing 

offices to place creditors of cedar on notice that title to the 

Intermediate is in Zeneca. Cedar shall keep all Intermediate 

supplied by Zeneca hereunder physically segregated from other raw 

materials located at the Cedar Plant and if requested by Zeneca 

shall indicate Zeneca's ownership thereof by appropriate signage 

on storage facilities. Cedar shall maintain adequate facilities 

7 
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for storage of Intermediate at the Cedar Plant. Zeneca shall 

have the right of access to the Cedar Plant at all reasonable 

times for the purpose of removing Intermediate stored by cedar 

hereunder. 

3.2 Cedar shall be responsible for supplying at its cost 

all other raw materials, labor and utilities required to produce 

Product hereunder except for the Intermediate to be supplied by 

Zeneca at its cost as provided in Section 3.1 and except as 

provided in Section 3.3. Cedar shall manufacture the Product in 

compliance with all applicable laws and regulations. 

3.3 Zeneca shall have the option, exercisable upon 

reasonable advance notice to Cedar, to supply raw materials which 

Cedar otherwise is obligated to supply hereunder, at Zeneca's 

cost. In the event Zeneca supplies any such raw materials, the 

Manufacturing Fee due Cedar as defined in Section 4.1 shall be 

reduced by the cost per kilogram which cedar would otherwise have 

incurred if Cedar had supplied such raw materials. 

3.4 Cedar assumes all liability for loss or damage (a) to 

Zeneca's Intermediate (and to any other materials furnished by 

Zeneca, if any) while stored at the Cedar Plant; (b) to Product, 

while stored at the Cedar Plant, and (c) for the over-consumption 

of Intermediate or of any other raw materials furnished by Zeneca 

in excess of agreed usage rates, to the extent applicable, except 

to the extent that such loss, damage or over-consumption shall 

have been caused by Zeneca. 

8 
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4. Manufacturing Fees 

4.1 Zeneca agrees to pay Cedar "Manufacturing Fees~ for 

Product delivered hereunder (including product produced during 

the Trial campaign whether or not it meets Specifications 

provided that Cedar must use its best efforts to achieve such 

Specifications during the trial) during the term hereof as 

follows on a 100% a.i. basis: 

Volume 
(metric tonnes 

First 30 
Next 137 
Next 736 
Next 900 
Next 1000 
Next 1000 

100% ai) 
Fee 

($1/Kilo) 

i,., '" -'111>' $12.00 '),"1;/ 
$ 4.30 1'~.'1" 
$ 4.14 : 
$ 3.76 
$ 3.50 
$ 3.50 

(hereinafter the "Manufacturing Fees") 

Except as otherwise set forth herein, the Manufacturing Fees 

shall be accepted by Cedar in full payment hereunder including 

for all raw materials (other than Intermediate supplied at 

Zeneca•s cost), labor, utilities, process development work, waste 

disposal costs, applicable taxes (other than any applicable sales 

and use taxes) and all direct and indirect costs and expenses 

related to Cedar's manufacture of Product hereunder. The 

Manufacturing Fees payable hereunder shall be adjusted 

periodically in accordance with the formula attached hereto as 

Exhibit F. 

4.2 If at the end of any calendar year during the first 

five (5) years of the term hereof beginning with 1996, Zeneca 

shall have failed to purchase the quantity of Product specified 

below (100% a.i. basis) as of December 31 for such year, zeneca 

shall pay Cedar within thirty (30) days following the end of such 

9 
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year a supplemental fee (the "Supplemental Fee") pursuant to the 

following formula and subject to Section 4.3: 

V1 ; Base Volume for calendar year, in metric tonnes 
(100% ai) from the table below. 

V2 ; Actual volume for calendar year, in metric tonnes (100% 
ai), calculated to three decimal places. 

v3 = v2-vl 
If V3 is zero or positive there will be no supplemental 

Fee due for that year. 
If v3 is negative, Zeneca will pay Cedar a supplemental 

Fee equal to $2,250/metric tonne X V3, provided 
that Zeneca may use positive values of V3 from 
prior years as a credit to offset all or any part 
of a negative value from the most recent year. 

Calendar 
Year 

1996 Trial 
1996 
1997 
1998 
1999 
2000 

Base Volume 
Metric Tonnes 

(100% ai) Purchased as of 
December 31 of Calendar Year 

30 
137 
736 
900 

1,000 
1,000 

Notwithstanding the foregoing, v1 (being the Base Volume for a 

calendar year) shall be reduced by the quantity which Cedar fails 

to supply as a result of force majeure, as a result of Cedar's 

breach of this Agreement and/or which does not meet the 

Specifications (except to the extent such failure to meet 

Specifications is caused by Zeneca) and is not replaced by Cedar 

with conforming Product in the applicable year. 

4.3 In the event that Zeneca shall notify Cedar of its 

intent to take less than the capacity of the Cedar Plant for 

production of Product in any year, Cedar shall be entitled to 

schedule production of other products in the Cedar Plant during 

such period provided that Cedar's use of the Cedar Plant shall 

10 
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not interfere with its obligations to zeneca under this 

Agreement. In the event Zeneca provides on July 31 a forecast 

for the Zeneca Requirements for the following calendar year which 

is less than the volume set forth as V1 for such year under 

Section 4.2, Cedar shall use all reasonable efforts, in 

cooperation with Zeneca, to schedule production during the next 

calendar year of other products in the Cedar Plant for such 

shortfall volume. In this case, the Supplemental Fee shall be 

reduced on a fair and equitable basis to be mutually agreed at 

such time. 

4.4 At the end of each month during the term of this 

Agreement, Cedar shall invoice Zeneca for Manufacturing Fees and, 

where applicable, Supplemental Fees and Modification cost Fees at 

the rates specified herein with respect to all quantities of 

Product produced by Cedar hereunder during such month. All such 

invoices shall be due and payable by Zeneca within thirty (30) 

days from date of invoice. 

s. Price Protection 

5.1 Zeneca shall have the option to notify Cedar if at any 

time during the term of this Agreement, Zeneca receives a "Third 

Party Offer" as defined herein. A "Third Party Offer" is a bona 

fide offer from a third party supplier to sell Zeneca's 

Requirements for Product for delivery to the Zeneca Plant during 

the then remaining term of this Agreement or a bona fide offer 

from a third party supplier to sell fomesafen to Zeneca at 

pricing which would cause the cost of Zeneca's fomesafen 

pesticide products produced from such third party Product or the 

11 
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cost of third party fomesafen to be less than the cost of 

Zeneca•s fomesafen pesticide products produced at the Zeneca 

Plant from Product produced by Cedar from Intermediate produced 

and supplied by Zeneca in accordance with this Agreement (using 

the same costs amounts for the Intermediate for purposes of the 

price comparisons hereunder). Zeneca•s notice shall include 

Zeneca•s calculation of the relative costs, as aforesaid, 

together with appropriate documentation of Zeneca•s production 

costs for Intermediate. Within thirty (30) days following 

receipt of such notice, Cedar shall notify Zeneca whether it is 

willing to revise its Manufacturing Fees hereunder to the extent 

necessary to make the cost of Zeneca's fomesafen products 

produced from Product produced hereunder competitive with such 

competitive offer in an agreed proportion of the total combined 

Cedar/Zeneca manufacturing costs. If Cedar has notified zeneca 

of its willingness to meet such Competitive Offer as described 

above, the parties shall continue to perform in accordance with 

the provisions of this Agreement with the exception of such 

reduction in Manufacturing Fees as shall be required, as 

aforesaid to the extent of the competitive volume. If Cedar 

shall decline' to meet such competitive offer, Zeneca shall have 

the right to reduce minimum Product commitments hereunder and 

associated payments by giving Cedar written notice thereof on or 

before six months following the date of Zeneca•s notice to Cedar, 

provided that in no event shall Zeneca be relieved of its 

responsibility to reimburse Cedar's Modification Costs as a 

result of such early termination. 

12 
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6. Term of Agreement 

6.1 This Agreement shall commence as of the date first 

above appearing and shall, unless sooner terminated in accordance 

with the terms hereof, extend through December 31, 2000. 

Following the expiration of the initial term of this Agreement on 

December 31 1 2000, this Agreement shall continue in effect from 

year to year thereafter unless terminated by either party by not 

less than twenty-four (24) mon~hs' prior written notice to the 

other party effective as of December 31, 2000 or at any time 

thereafter. 

6.2 Either party may terminate this Agreement by reason of 

any material breach in the terms hereof by the other party by 

. giving the party in default ninety (90) days' written notice 

thereof., specifying with particularity the condition, act or 

omission, or course of conduct asserted to constitute the 

material breach. If during such notice period or such longer 

period as the parties may agree in writing, the party in default 

cures the asserted material breach, this Agreement shall not 

terminate but shall continue in full force and effect as though 

no notice of termination had been given. If the asserted 

material breach is not corrected during the applicable period, 

this Agreement shall terminate effective upon expiration of the 

ninety-day notice period without further notice unless such 

period is extended by the non-breaching party. 

6.3 Either party may terminate this Agreement immediately 

upon giving notice to the other if such other party becomes 

insolvent or commits an act of bankruptcy. In addition, in the 
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event that either party proposes to assign its rights under this 

Agreement to a third party in connection with the transfer of all 

or substantially all of the assets of such party, the transfer of 

at least 50% of the capital stock of the party to any other 

entity or third party affiliated group (other than to an 

affiliate of a party), or the sale of the Cedar Plant, to such 

third party, such party shall notify the other party to this 

Agreement at least ten (10) days prior to the effective date of 

such transfer. In the event the party to this Agreement 

receiving such notice shall have any reasonable objection to said 

third-party transferee, such party may terminate this Agreement 

by written notice thereof delivered within six (6) months after 

the date of such transfer effective two .(2) years from the date 

notice is given. During such period from the date of transfer to 

the date of termination as applicable, Cedar or its transferee 

shall manufacture Product for Zeneca and otherwise perform under 

the terms and conditions of this Agreement. Cedar agrees to 

provide a copy of this Agreement to its transferee prior to such 

transfer and to obtain such transferee's binding written 

agreement to perform under this Agreement. 

7. Warranty 

7.1 Cedar warrants title to Product sold hereunder, and 

that, following the Trial Campaign, such Product shall meet the 

specifications set forth in Exhibit A, shall be free from 

contamination that would adversely affect Zeneca's ability to use 

the Product as contemplated hereunder, and shall be produced in 

compliance with all applicable federal, state and local laws, 

14 

AB0000062957 



ordinances, rules, regulations and executive orders. EXCEPT AS 

EXPRESSLY PROVIDED HEREIN, CEDAR MAKES NO OTHER REPRESENTATION OR 

WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, WHETHER AS TO 

MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE OR AS TO ANY 

OTHER MATTER. 

8. Indemnification 

8.1 Cedar agrees to protect, defend and indemnify and save 

zeneca harmless from and against any and all claims, demands, or 

causes of action (a) arising out of cedar's handling and 

processing of all raw materials, and intermediates, including the 

Intermediate supplied by Zeneca; (b) associated with the 

manufacture of Product hereunder; and/or (c) arising out of 

Cedar's breach of any warranties or covenants hereunder or out of 

its willful error or negligence, except to the extent caused by 

Zeneca. 

8.2 Zeneca agrees to protect, defend and indemnify and save 

Cedar harmless from and against any and all claims, demands, or 

causes or action arising out of the use, handling, storage or 

transportation of Product sold by Cedar hereunder after such 

Product leaves the Cedar Plant for delivery in accordance with 

Zeneca•s instructions, except to the extent caused by cedar or 

except to the extent to which Zeneca is entitled to be 

indemnified by Cedar under Section 8.1 above. 

8.3 Cedar agrees to insure its liability under this 

Agreement by maintaining the following types of insurance with 

minimum limits as set forth below: 

(a) Worker's Compensation - statutory; 
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(b) Employer's Liability ($1,000,000 per occurrence); 

and 

(c) Comprehensive General Liability (including product 

liability, contractual liability and automobile 

liability- $1,000,000 per occurrence). 

Cedar shall furnish Zeneca with Certificates of such 

insurance or upon request of zeneca true copies of policies 

showing the above coverages and providing for at least thirty 

(JO)days' prior written notice to Zeneca of cancellation or 

modification. 

9. Safety, Health & Environmental 

9.1 Cedar and Zeneca shall comply with all applicable 

federal, state and local laws and regulations pertaining to their 

respective activities contemplated by this Agreement. Zeneca 

shall have the right to review, on an annual basis during the 

term of this Agreement, each permit and license of Cedar which is 

related to this Agreement, including but not limited to those 

required by any regulatory agency having jurisdiction over Cedar. 

9.2 In the event of any one of the following related to 

manufacture of the Product: 

(a) Environmental damage related to this Agreement and 

any leak, spill, or other release of raw materials 

supplied by Zeneca, intermediates, effluents, or 

Product into the environment; 

(b) Accidental exposure of Cedar's employees to raw 

materials supplied by Zeneca, intermediates or 

effluents; 
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(c) Illness of, or loss of consciousness by, Cedar's 

employees caused by the manufacture of the Product 

under this Agreement; 

(d) Injuries of Cedar's employees involved in the 

manufacture of the Product which require treatment 

by a medical doctor or first aid unit; 

(e) Fire, explosion, or other unplanned emergency 

production outage, or property damage; or 

(f) Any other potentially serious occurrence relating 

to the manufacture of the Product under this 

Agreement, 

Cedar will promptly advise zeneca by telephone of any such 

oc.currence and actions taken by Cedar to mitigate liability. 

9.3 In the event that the Cedar Plant is the subject of an 

inspection by any duly authorized agency of federal or state 

government (including but not limited to inspections under the 

Federal Occupational Safety and Health Act or laws administered 

by the EPA, the Food and Drug Administration, or the Department 

of Labor), and the inspection is related to.the manufacture of 

Product, Cedar shall (a) promptly advise zeneca by telephone of 

any such occurrence; (b) advise Zeneca of the ingredients or 

products, quantity, and lot numbers of materials (including any 

packaging materials), if any, of which samples are taken by such 

inspector; (c) set aside identical samples from the same lots as 

those taken by such inspector, for disposition as directed by 

zeneca; (d) send zeneca a written detailed report identifying the 

inspector, the Agency he represents and a summary of what was 
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said or occurred during the course of the inspection insofar as 

same refers to Zeneca•s products and business and (e) forward to 

Zeneca copies of any written reports thereafter received from 

said inspector or Agency. 

9.4 During the term of this Agreement, Cedar will allow 

Zeneca's employees reasonable access to that portion of the Cedar 

Plant where Product is being manufactured. Zeneca shall be 

responsible for assuring that each of its agents and employees 

visiting the Cedar Plant shall undertake to maintain in strict 

confidence and not to disclose to third parties any information 

obtained in connection with such visits relating to Cedar's 

operations, including Cedar's confidential information pertaining 

to the manufacture of Product or otherwise identified by Cedar as 

confidential unless or until such information is in the public 

domain through no fault of Zeneca or its employees. 

10. Technology 

10.1 Cedar represents and warrants that it owns the 

manufacturing and process technology which it will utilize to 

manufacture the Product and that in so doing it is not infringing 

the rights of any other party. Cedar·agrees to indemnify Zeneca 

against and to hold it harmless from any claim, demand, or cause 

of action asserted or brought by a third party alleging any such 

infringement of such third party's patent or any intellectual 

property or other rights by Cedar in the performance of its 

obligations hereunder. Cedar shall promptly notify Zeneca of any 

such claim, demand, cause of action or lawsuit and shall 

cooperate with Zeneca in Zeneca•s defense thereof. 
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10.2 Cedar grants to Zeneca a royalty free, non-exclusive 

license with the right to sublicense to use the manufacturing and 

process technology, and know-how used by Cedar hereunder to 

manufacture the Product, which license may be exercised by Zeneca 

upon notice to Cedar in the event that this Agreement is 

terminated by Zeneca as a result of Cedar's breach of its 

obligations hereunder; or this Agreement is terminated pursuant 

to Section 6.3 hereof; or Cedar fails to supply as a result of 

force majeure pursuant to Section 12 hereof. 

10.3 Cedar grants to Zeneca a royalty free, non-exclusive 

license with the right to sublicense to use the manuf,acturing and 

process technology, and know-how used by Cedar hereunder to 

manufacture the Product following the expiration of the full term 

of this Agreement including any renewal term, which license shall 

be automatically exercised by Zeneca unless zeneca declines to 

exercise such license by notice to Cedar within ninety (90) days 

following such expiration of this Agreement. 

10.4 Any such license under Sections 10.2 or 10.3 shall be 

in effect for a period of three (3) years commencing on the 

effective date of such termination or in the event of failure to 

supply for force majeure under Section 12, for such period of 

force majeure. In such event, Cedar will provide Zeneca with all 

information and assistance necessary for zeneca to use the 

technology and operate under the license, including without 

limitation a written description of the manufacturing and process 

technology. 
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11. confidentiality 

The parties to this Agreement have entered into a 

Confidentiality Agreement dated October 27, 1994, the terms of 

which are referred to herein and incorporated by reference. The 

provisions of said Confidentiality Agreement shall survive 

terminate of this Agreement. 

12. Force Maieure 

Each of the parties hereto shall be excused from performing 

obligations hereunder which are prevented or impeded due to 

reasons beyond the reasonable control of the party claiming such 

excuse, provided that prompt notice thereof be given to the other 

party, and provided further that prompt and reasonable efforts 

are made to overcome such event or condition causing such 

inability to perform. During such period of force majeure, 

Zeneca shall be entitled to source fomesafen and/or Product from 

third parties or from its own facilities which shall reduce its 

obligations to purchase hereunder under Section 2.1 and shall be 

counted as though purchased hereunder for purposes of calculating 

the Manufacturing Fees and Supplemental Fees. If such event of 

force majeure continues for a period of six months, Zeneca shall 

have the right to terminate this Agreement by delivering written 

notice thereof to Cedar. 

13. Foreign Trade Zone 

Cedar will use its best efforts to have the Cedar Plant 

designated as a foreign trade zone by the u.s. Department of 

Commerce Foreign Trade Zones Board and the u.s. customs Service. 
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14. Applicable Law 

This Agreement shall be construed and interpreted in 

accordance with the laws of the State of Delaware. 

15. Notices 

Any notice required hereunder shall be mailed, postage 

prepaid, by registered or certified mail, return receipt 

requested, or by overnight courier service, in either case with a 

copy transmitted by same day facsimile transmission, addressed to 

the receiving party at the following address: 

For Cedar: 

For Zeneca: 

Cedar Chemical corporation 
24th Floor, Clark Tower 
5100 Poplar Avenue 
Memphis, Tennessee 38137 
Attention: Vice President 

Custom Manufacturing 

zeneca Inc., Ag Products 
1800 Concord Pike 
P. o. Box 15458 
Wilmington, Delaware 19850-5458 
Attention: Director of Purchasing 

Either party may by notice to the other, change its address for 

receiving such notice. 

16. Non-Assignability 

This Agreement shall not be assignable directly or 

indirectly, by operation of law or otherwise, without the written 

consent of the non-assigning party, which consent shall not be 

unreasonably withheld or delayed. 

17. Binding Effect 

This Agreement when duly executed on behalf of the parties 

hereto and approved by the parties' respective Boards of 

Directors or other management approval as required by such party 

(by not later than September 30, 1995) shall be binding upon the 
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parties, their successors and duly authorized assigns. This 

~greement is conditioned upon approval by each party's respective 

Board of Directors or management in their discretion, and if such 

approval is not obtained by September 30, 1995, either party may 

terminate this Agreement by delivering written notice thereof to 

the other party. If this ~greement is approved by Cedar's Board 

of Directors by September 30, 1995 but is not approved by 

Zeneca•s Board or other management by such date and Cedar elects 

to terminate this Agreement, Zeneca shall reimburse Cedar for its 

reasonable development costs incurred in connection with the 

acifluorfen technology development work up to $100,000. This 

~greement replaces and supersedes all other agreements and 

understandings between the parties with respect to the sale of 

Product by Cedar to Zeneca. 

IN WITNESS WHEREOF, the parties hereto have caused this 

~greement to be executed by their respective duly authorized 

officers on the day and year first above written. 

~TTEST: CEDAR CHEMICAL CORPO~TION 

BY:~ 
7 

ZENE~ INC. 
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EXHIBIT A 

Acifluorfen Acid Sodium Salt Solution Specification 

Strength 

Rll8118 

2' ·Nitro 

Dinitro Impurities 

Sodium Acetate 

Dichloroethane 

Iron 

pH 

38-42% w/w as Acifluorfen Acid (MWT 361.5) 

0.5% w/w Max (MWT 316.5) (Target 0.25%) 

4% w/w Max (MWT 361.5) 

1.5% w/w Max total 

2% Max (MWT 60) (Target 1%) 

100 ppm Max 

lOppm Max 

7.5-9.5 
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EXHIBITS 

ESTIMATED NON-BINDING ZENECA REQUIREMENTS 

ESTIMATED NON-BINDING 
ZENECA REQUIREMENTS 

Calendar 
Year 

1996 Trial 
1996 
1997 
1998 
1999 
2000 

Volume 
(metric tonnes on 100% ai basis) 

30 
137 
736 
900 

1000 
1000 
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EXHIBITC 

OUALITY CONTROL, SAMPLING ANP REPQRTING 

I) NOTIFICATION OF RECEIPTS, SHIPMENTS AND INVENTORY 

Cedar shall promptly notify Zeneca of each shipment of Product. This shall show date of 
shipment, total weight of Product, % Active Ingredient. This shall be accomplished by Faxing 
copies of the Bill of Lading and the Certificate of Analysis (COA) for each shipment of 
Product to QC Laboratory Supervisor, Cold Creek Plant. 

Zeneca shall promptly notify Cedar of each shipment of Rll8118. This shall show date of 
shipment, total weight of Product, % Active Ingredient. This shall be accomplished by faxing 
copies of the Bill of Lading and the Certificate of Analysis (COA) for each shipment of 
Rl18118 to the Purchasing and Logistics Manager at Cedar's West Helena, AR plant. 

Cedar shall provide a written statement to Zeneca within 5 working days of the close of each 
month, showing receipts of Rll8118 and any other materials supplied by Zeneca, usages and 
current inventories of these Zeneca supplied materials, and output of Product including any 
work in progress. 

2) SAMPLING AND ANALYSIS OF PRODUCTS 

Cedar shall take, analyze and retain a representative sample of each production batch and each 
shipment of Product. The Product shall be analyzed in accordance with procedures to be 
agreed between Cedar and Zeneca and compared against specifications set forth in Exhibit A. 
The amount of sample retained should be approximately four (4) oz. and shall be kept at Cedar 
for a period of three years, after which they shall be properly disposed of at Cedar's expense. 

A Certificate of Analysis (COA) shall accompany each shipment of the Product. In the event 
of a difference between the COA and analysis performed by Zeneca using the same methods 
for the same shipment, Cedar and Zeneca will endeavor to resolve the discrepancies by such 
means as exchanging portions of samples and cross checking test methods. In the event that an 
agreement cannot be reached, an independent laboratory shall be commissioned to perform the 
analyses in question and their results shall be accepted to reesolve the differences. The costs 
shall be mutually borne by Zeneca and Cedar. 

Any dispute on analysis shall not prejudice payment of any due invoices, but Cedar will 
immediately credit or debit Zeneca for any differences in the amount of Product when the 
dispute has been resolved. 

3) RETURN/REWORK OF PRODUCT 

Cedar and Zeneca shall endeavor to minimize costs associated with reworking or blending any 
material not meeting the specifications itemized in Exhibit A. On occasion of having material 
not meeting specifications, bolh parties will promptly discuss !he situation. Where no fmal 
concession agreement can be reached, Cedar will promptly have the material in question 
returned to its plant at no cost to Zeneca. A credit will !hen be issued to Zeneca in 
compensation fur said material. Final disposition of this material will be at Cedar's discretion 
and expense. 
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EXHIBITD 

Plant Modifications and Estimate 

The scope of the plant modifications is estimated to include raw materials handling facilities 
for Rll8118, acetic anhydride and nitric acid in addition to pipework modification, to Unit 4. 
f4uipment list attached. 
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